Memorandum

Date: October 1, 2013

To: Honorable Chairwoman Rebeca Sosa Agenda Ttem No. 8(F)(6)
and Members, Board of County Commissioners

From: Carlos A. Gimenez

Mayor

Subject: Recommendation for AwardyMarketing and Management Services for Indoor/Outdoor
Commercial Advertising Structures/Spaces and Print Media

Recommendation ‘

It is recommended that the Board of County Commissicners (Board) award Contract RFP828, Marketing
and Management Services for Indoor/Outdoor Commercial Advertising Structures/Spaces and Print
Media to Brickell Communications, LLC (Brickell), Van Wagner Miami, LLC (Van Wagner), and CBS
Outdoor, Inc. (CBS) to develop, provide valuations, market, sell, and manage a portfolio of indoor and
outdoor commercial advertising structures/spaces (identified at County-owned properties), and print
media.

The contracts will provide national and local advertisers venues for advertising within the County and
generate a non-ax revenue stream for the County. The firms shall comply with all local, State and
Federal rules and regulations appiicable to signage (e.g., Code of Miami-Dade County 33-107 Class C
Commercial Signs).

Scope
The impact of this item is countywide in nature.

Fiscal Impact and Funding Source
This contract is for five years with two, three-year options-to-renew (OTR). There is no fiscal impact in
this award recommendation as the contracts are expected to generate revenue for the County.

The County currently has three contracts for specific assets that provide comparable advertising
services:

1) Contract No. RFP702, a lease agreement with Van Wagner (formerly Fuel Miami LLLC) for
mural advertising services. From the period of June 2010 (when the contract became
effective) to June 2013, the contract has already paid to the County revenues of $1,141,771.
The contract will end in 2014. There is one five-year OTR period.

2) Contract TRO3-ADV, is a non-exclusive contract for the purpose of selling advertising space
on transit vehicles, Metrorail stations, and the South Miami-Dade Busway. As of November
2012, the contract has brought in revenues of $22,788,505. The ten-year term will expire in
September 2014, There are no OTR periods.

3) Contract No. 784, with Urban Advertising of America, allows advertising on bus shelters, and
provides maintenance at all bus passenger shelter locations, repairs bus shelters, installs
energy efficient light-emitting diode lighting in the shelters, and installs real-time electronic
signage. The five-year contract will expire in November 2017, and has an addition five-year
OTR period. The estimated revenue is $8,400,000.

The recommended contract award under this item does not duplicate the services provided under the
three contracts listed above. Once any of the contracts above expire, the County will determine if the
services provided under those contracts can be added to the contract recommended in this item.



Honorabie Chairwoman Rebeca Sosa
and Members, Board of County Commissioners
Page 2

The vendors, at their sole expense, shall utilize the preliminary asset inventory provided by the County,
and identify other potential assets, to provide valuations and marketability forecasts for each asset. This
inventory does not overlap the areas covered by the contracts mentioned above. The potential for
revenue will be contingent on the valuations, along with various factors, including the viability and
salability of the advertising structures. Revenue to the County will be based on the following Revenue
Schedule (Percentage Fee, which represents a percentage of the firm’s gross receipts from advertising
sales):

Revenue Schedule
Firm Percentage Fee
Brickell a) 60 percent on indoor and ouidoor advertising at PortMiami
b) 70 percent for countywide print media
a) 33 percent on outdoor wall mural advertising
b) 50 percent on non-wall mural, outdoor advertising
CBS a) 50 percent on indoor and ouidoor wall murallbanners -
. b) 30 percent on indoor and outdoor billbcards and advertising structures
*Fuel Miami LLC’s parent company was purchased by Van Wagner Communications, LLC, and as a result of such
purchase the ownership structure and officers: of Fuel Miami LLC have changed. The name of the entity was
changed from Fuel Miami LLC to Vian Wagner Miami, LLC.

Van Wagner*

The revenues collected will be appropriated by the Board of County Commissioners through the budget
process. Certain revenues may have restricted uses as required by federal law, It is important to note
that staff research shows the percentage of revenue negotiated in this contract is in ine with the market.

Track Record/Monitor

The contract is managed by the Office of Management and Budget, Grants Coordination. The Contract
Manager is Doris MacPherson. Lydia Osborne of the Internal Services Depariment (ISD) is the
Procurement Contracting Officer.

Delegated Authority

if this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise, at their discretion, contract modifications, renewals and extensions in accordance with the
terms and conditions of the contract.

Vendors Recommended for Award

A Request for Proposals was issued on December 3, 2012. Five proposals were received and
evaluated. The three top ranked firms, Brickell, VVan Wagner, and CBS are being recommended for
award to provide the solicited services.

Awardees Address Principal : Award

. N 201 S Biscayne Blvd Print Media and Indoor/Qutdoor
Srickell Communications, | 350 iami Center James Kerwin Advertising at PortMiami
LLC o .

Miami, FL
_— 800 Third Avenue, 28th Floor Richard M. Outdoor Advertising

Van Wagner Miami, LLC | (o, vork. NY Schaps (Countywide)
CBS Outdoor, Inc. 405 Lexington Avenue Wally Kelly indoor and Cutdoor Advertising

New York, NY {Countywide)
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Recommendations for award are as follows:

1.

Brickell -_Print Media, and Indoor/Quidoor Advertising at PortMiami

Brickell is being recommended to provide countywide print media, and indoor and outdoor
advertising at PortMiami. The firm's management has decades of experience in the luxury brand
niche advertising industries, and currently manages outdoor and indoor media opportunities at
private jet and ferry terminals and bus sheiters throughout the United States, Caribbean, and South
America. Through its corporate ownership and industry affiliations, the firm has the capabilities
and infrastructure in place to provide the services. The percentage fee to the County will be 60
percent on indoor and outdoor advertising at Port Miami, and 70 percent for countywide print
media. There are no other County contracts awarded to Brickell at this time.

Van Wagner - Outdgor Advertising {Countywide)
Van Wagner is being recommended to provide outdoor advertising services for the County,
exciuding PortMiami. The firm currently provides similar services fo the County under Contract No.
RFP702, for mural advertising on the south facade of the County’s Central Support Facility. The
firm currently owns and operates 24 of the 35 wall mural permits in the City of Miami. The firm is
also offering the County the use of 25 bus shelter panels at no charge for its own use. This alone
represents a value of $180,000 annually. The percentage fee to the County is 33 percent on
outdoor wall mural advertising, and 50 percent on non-wall mural, outdoor advertising.

CBS - Indoor/Qutdoor Advertising (Countywide)

CBS is being recommended to provide indoor and outdoor advertising services throughout the
County, excluding PortMiami). The firm is among the world's largest providers of out-of-home
advertising services. The firm has the necessary experience in managing transit advertising, bus
shelters and street furniture programs for fransportation agencies, cities and other municipal
agencies worldwide. Currently, CBS provides transit advertising services for Miami-Dade's Transit
Department. The percentage fee to the County is 50 percent on indoor and outdoor wall
mural/banners, and 30 percent on indoor and outdoor billboards and advertising structures.

As indicated above, vendors have been recommended for different advertising categories (indoor,
outdoor, or print media). One of the primary services each vendor is required to provide is to identify and
develop their separate inventory of county assets and provide valuations for those assets prior to taking
them to the marketplace for potential advertisers. Additionally, the category of outdoor advertising will not
include duplicate assets and the County's approval is required prior to any advertising on any asset
being sold to an advertiser.

Vendors Not Re-commended for Award

Proposers Reason for Not Recommending

Al Vision, LLC

Royal Media Partners, LLC

Evaluation Scores/Ranking

Due Diligence

Due diligence was conducted in accordance with the Internal Service Department’s Procurement
Guidelines to determine the contractor's responsibility, including verifying corporate status and that there
are no performance or compliance issues. The lists that were referenced include: convicted vendors,
debarred vendors, delinquent contractors, suspended vendors, and federal excluded parties. There




Honorable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners
Page 4

were no adverse findings relating to Contractor responsibility. This information is being provided
pursuant to Resolution R-187-12.

Appiicable Ordinances and Contract Measures

» The two percent User Access Program provision does not apply as this is a revenue-generating
contract.

» No contract. measures were assigned to the solicitation.
» |ocal Preference was applied in accordance with the applicable ordinance.
The services being provided are not covered under the Living Wage Ordinance.

@)w@ (.

Edward Marquez \
D_eputy Mayor
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TO: Honorable Chairwoman Rebeca Sosa DATE: October 1, 2013
and Members, Board of County Commissioners

FROM: ?ﬁvasﬂ SUBJECT: AgendaHem MNo. 8(F) (6)

County Aitorney

Please nofe any iems checked,

*3-Day Role” for comuittfees applieable if vaised
6 weels requived beiween first yeading and public hearing

4 weeks notification to municipal officials requived prior to public
kearing

Detreases revenues or lnereases expenditures without balaneing budget
Brdget required
Statement of fiscal impaet reqnirved

Ordinanee eveating a new buard requives detailed County Mayor’s
yeporxt fox public hearing

No committee review

Applicable legislation requires more than a majorify vote (Le,2/3’s _
357y , Ananimons ) to approve

Current information regarding fimding source, tndex code and avajiable
balance, and available capacify (if debt is conterplated) required -



Approved
Veto

Override

Mayor Agenda ltem No.

10-1-13

RESOLUTION NO.

RESOLUTION AUTHORIZING EXECUTION OF
AGREEMENTS WITH VAN WAGNER MIAMI, LLC;
CBS OUTDOOR INC.; AND BRICKELL
COMMUNICATIONS, LLC TO OBTAIN MARKETING
AND MANAGEMENT SERVICES FOR INDOOR/
OUTDOOR COMMERCIAL ADVERTISING AND
PRINT MEDIA, PROVIDING FOR ESTIMATED
TOTAL REVENUE OVER $5060,000.00 ANNUALLY,
AND AUTHORIZING THE COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO EXECUTE THE
ATTACHED AGREEMENTS FOR AND ON BEHALF
OF MIAMI-DADE COUNTY AND TO EXERCISE ANY
CANCELLATION, RENEWAL PROVISIONS, AND
ALL OTHER RIGHTS CONTAINED THEREIN

8(F) (6)

WHEREAS, this Board desires to accomplish the purposes outlined in the

accompanying memorandum, a copy of which is incorporated herein by relerence,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board

approves the execution of agreements with Van Wagner Miami, LLC; CBS Outdoor Inc.;

and Brickell Communications, LLC to obtain Marketing and Management Services for

Indoor/Outdoor Commercial Advertising and Print Media, in substantially the form

attached hereto and made a part hereof, and authorizes the County Mayor or County

Mayor’s designee to execute same for and on behalf of Miami-Dade County and to

exercise any cancellation and renewal provisions and all other rights contained therein.




Agenda Ttem No. 8(F)(6)
Page No. 2

The foregoing resolution was offered by Commuissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman

Lynda Bell, Vice Chair
Bruno A. Barreiro Esteban Bovo, Jr.
Jose “Pepe” Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen. Javier D. Souto ~ Xavier L. Suarez

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 1* day
of October, 2013. This resolution shall become effective ten (10) days after the date of its
adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:

Deputy Clerk

Approved by County Attorney as D
to form and legal sufficiency. f! -

Daniel Frastai
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Memorandum & covwii|

Date: March 19, 2013
To: ~ lester Scla :
Director ~- L i
. Internal Services Departime ’
Thru: Miriam Singer, CPPO
Assistant Director
Internal Services Depaitmént ’
From: Lydia Osborne, CPFPO, CPPB

Procurement Conlracting Officer 2 .
Chairperson, Evaluation/Selection Committes

Subject: Report of Evaluation/Selection Committee for RFP No. 828, Marketing and
; Management Services for Indoor /Qutdoor Commercial Advertisng Structures/Spaces
and Print Media

The County issued a solicitation to obtain proposals from qualified and experienced entities (firms,
individuals, joint ventures, etc.) to develop, provide valuations, market, sell, and manage a portfolio of
indoor and outdoor commercial advertising structures/space (identified at County-owned properties),
and prin*t media. Specifically, the County is seeking the services to increase its current revenues by
maximizing the use of the County adverfising structures/space and print media, and making
recommendations to the County to optimize its use. Once awarded, a competitive work order process
amongst the awarded entities will be completed when new sites are added fo the porifolio.

The Evaluation/Selection Committee (Ccmmittee) has completed the evaluation of f)roposa[s submitted
in response to the solicitation following the guidelines published in the solicitation.

Committee meeting dates:

February 1, 2013 (kick-off meeting)

February 22, 2013 (evaluation meeting and scoring)

March 6, 2013 (oral presentatlons re—scorang, and recommendations)

Verification of compilance with confract measures:
‘Not applicable since no contract measures were assigned to this solicitation.

Verification of compliance with minimum qualification requirements:
The solicitation did not have any minimum qualification requirements.

Local Certified Service-Disabled Veteran's Business Enterprise Preference:
Veteran's Preference was considered in accordahce with the applicable ordmance None of the
proposers qualified for the preference.

Summary of scores:
The preliminary scores are as follows:

Pre-Oral Presentations

Proposer ' Technical Score

(max.375)
1. CBS Qutdeor Group, inc. 320
2. Fuel Miami, LLC 291
3. Brickell Communications, LLC 229
4. All Vision, LLC 193
5. Royal Media Pariners 167
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Memo to Lester Sola .

Report of Evaluation/Selection Committee for RFP No. 828, Marketing and Management Services for
Indoor /Outdoor Commercial Advertisng Structures/Spaces and Print Media '

The Committee decided to hold oral presentations. Price proposals were reviewed for those proposers
remaining in consideration (CBS Qutdoor Group, Inc., Fuel Miami, LLC, and Brickell Communications,
LLC) after the review and scoring of technical proposals.

The final scores are as follows:

Post-Oral Presentations

Proposer Technical Price Total Combined
Score Score Score
{max.375) (max. 125) {max. 800)
1. Fuel Miami, LLC 314 86 400
2. Brickell Communications, LLC 297 93 390
3. CBS Outdoor Group, Inc, 296 81 377

L.ocal Preference:
Local Preference was considered in accordance with applicable ordinance, but did not affect the
outcome as all three firms are local.

Negotiations:

The Committee recommends that the County enter into hegotiations with the three highest ranked
proposers, Fuel Miami, LLC; Brickell Communications, LLC; and CBS Outdoor Group, Inc. The
following individuals will participate in the negotiations:

Lydia Osbormne, Procurement Contracting Officer, Internal Services Department (1SD)
Daniel Wall, Assistant Director, Office of Management and Budget (OMB)

Jerry Hall, Director, Fadllities and Utilities Management Division, iSD

Jose Garcia, Director of Governmerit Relations, Miami Art Museum

Doris MacPherson, Revenue Development Coordinator, OMB

Andria Muniz-Amador, Public Affairs Officer, Portiiami

Compensation for setvices shall be derived from revenue generated with no additional cost to the
County. Price was submitted based on two revenueffinanclal models which represent a percentage of
total monthly gross receipts for new and/or existing advertising contracts. The actual percentage fees
will be negotiated in the best interest of the County. ‘

Consensus Statement:
The solicitation ailowed for multiple firms to be selected for award. These three recommended firms
are noted below.

The Committee determined that the recommended proposers, Fuei Miami, LLC; Brickell
Communications, LLC; and CBS Qutdoor Group, Inc., have the necessary qualifications, relevant
experience, technical capacity and experienced personnet to meet the needs of the County. All three
firms 1) have experience in marketing to advertisers in large urban centers; 2) demonstrated a level of
financial security to ensure prompt payment to the County; and 3) have a solid track record of revenue
generation for creative development and implementation of large-scale indoor, outdoor, and print
commercial advertising projects.
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iMemo to Lester Sola .

Report of Evaluation/Selection Committee for RFP No. 828, Marketing and Management Services for
indoor /Qutdoor Commercial Advertisng Structures/Spaces and Print Media

Specifically, the Committee is recommending negotiations as follows:

1) Fuel Miami, LLC: Outdoor Advertising;

2) CBS Qutdoor Group, Inc.: Indoor and Outdoor Advertising; and _

3) Brickell Communications, LLC: Print Media, and Indoor and Outdoor Advertising at
PortMiami.

Fuel Miami, LLC, the highest ranked firm, is a national outdoor advertising wall mural company, with
proven experience in managing and operating outdoor advertising structures. Currently, the firm has a
contract with the County to provide a wall mural on the south facade of the County's Central Support
Facility. The firm owns and operates 24 of the 35 wall mural permits in the City of Miarmi. :

Brickell Communications, LLC, the second highest ranked firm, is a local company formed to
incorporate the expertise of four companies.. The integrated companies bring a wealth of knowledge,
expertise and experience in out-of-home and print media adveriising. The firm's management has
decades of experience in the luxury brand niche advertising industries, and currently provides media
opportunities to hundreds of private jet terminals throughout the United States .and internationally.
Through its corporate ownership and industry affiliations, Brickell Communications, Inc. has the
capabilitfes and infrastructure in place to provide the indoor and outdoor services to PortMiami and print
media for the County. : ‘

CBS Outdoor Group, Inc., a division of CBS Corporation, is among the world’s largest providers of out-
of-home advertising services. The firm has the necessary experience in managing transit advertising,
bus shelters and street furniture programs for transportation agencies, cities and other municipal
agencies worldwide. Currently, CBS Outdoor Group, Inc. provides transit advertising services for the
County’s Transit Department. : -

Copies of the score sheets are attached for each Evaluation/Selection Committee member, as well as '
composife score sheets,

Approved

. 5 4
JHester gbla ¢ ( h Ate
Director

10
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Memorandum =mgs

Date:  Wovember 27, 2012
Teo: Those Listed Balow

From: Catlos A. Gimanez
: Mayor

Subjoct:  Appointment of Selection Commititee for Office of Management and Budget Request for
Preposals (RFP) for Marketmg and Management Services for indoor and 0utdoor
1y .4 ER_

Commaercial _Advertising. . Stoc

Please be advised that | am substituting Marta Johnson from the Office of Management and
Budget (OMB) with Andria Muniz-Amador of the Seaport Department, Due fo Ms. Johnson's
responsibifitles related {o the budget development process, the OMB Department Director has
asked for her excusal. Also Dennys Gonzales of Intérnal Servicss Department will be repiaced
with Jetry Hall of the same department.

If you have any questions, p!ease contact Veronica Clark. Assistant to the Director at (306) 376-
4770.

¢ Lesier Sola, Director, ISD
- Thomas Collins, Director, MAM
Jennifer Moon, Director, OMB
-Bill Johnson, Director, Seaport
Jack Osterholt, Deputy Mayor/Director, RER
Mario Goderich, Asslstant Director, Business Affairs/RER

Selection Commitice

Lydia Osborne, ISD {Non-Voting Chairperson)
Jerty Hall, ISD

Jose Garcla, MAM

Danigl Wall, OMB

Doris Macpherson, OMB

Andria Muniz-Amador, Seapont

Alejandra Castro Nunez, RER (Alternate)
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Memorandum Eniisse

To: Those Listed Below '

From: Carlos A, Gimenez

Subject:  Appointment of Selection

" RFP No: 828.

In accordance with Adminlstrative Order 3-34, | am hereby appointing those listed below
as the Selection Commiftee for Office of Management and Budget Request for
Proposals (RFP} for Marketing and Management Services for Indoor and -Qutdoor
Commerclal Adverlising Structures/Space and Print Media — RFP No. 828,
Selection Commities '

Lydia Qsborne, ISD (NonVoting Chalrperson)
- Dennys Gonzalez, ISD

Jose Garcla, MAM * iy

Danlel Wall, OMB ' -

Doris Macpherson, OMB

Marla E, Johnson, OMB

Alejandra Castro-Nunoz, RER (Alternate)

You are directed o assist me in the selectlon process consldering the factors delineated
In the solioftation. If you are unable to participate in the selaction process, contact this
office through Small Business Development (SBD) by memorandum from your
department director documenting the reason why you cannot particlpate. Only in cases
of dire urgency may you be excused from patticipation.

Each Selection Committee member shall be rasponsible for evaluating, rating and
ranking the proposals based on the criterla and pracedtire contatnad in the solicitation,
The Selection Committee will meet fo review the written proposals. 1f required, the
Selection Committee will select firms o make oral presentations fo the Seleclion
Comrmittes at a propetly noticed public hearing. f proposers are lnvited to'make oral
presentations, the Selection Commitiee may re-rate and re-tank the proposels based
upon the writien docurnents comblned with the oral presentation. You may utilize staff
- of the lssuing department and the uslng agency te conduct a preliminary review of the
proposals for responsiveness, All requests for responsiveness detsrminations shall be
made in writing by the lssuing department to the County Attorney’s Office,

’ o
The allernate committee membor will serve only in the event of an approvad
substitulion, No substitution of committee members shall be allowed after the firgt
officlal meeting of the committee. The Intemal Services Department (ISD} may
substitute the chalperson {0 ensure the appropriate level of staffing expetiise as
deemed necessary fo accommodate the needs of this sollcltation,

12
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Upon completion of the evaluation pmcess the Selection Committes Chalrperson shall
prapare and submit & memorandum fo include a narative of the evaluafion and -
justification of the recommended firm(s) with attach supporting documentation Whlch
MUST Include the foflowing information:

Name of firm(s)
Quallty Rating Score
Prlce

C""‘m‘“aa‘s0verai|”Ranklng”
TNS report should be submltta‘d to me through 1SD for review and consideration.

As a matter of adminlstratlve policy and to maintaln a falr and. impartial process, all .
Individuals appointed 1o the Selaction Commilttee (Including the Chalrperson} and staff
are Instructed to refraln from discussing the sollicitation with prospective lobbyist and/or
consuftants, Selection Committee members are raminded that in accordance with the
Cone of SHlence Ordinance 98-108, they ere restrictions on comimunications fogarding. .
thie soficitation with potential proposers, setvice providers, lobbyists, consuitants, ot'any
member of the Gounty's professional staff, Violation of this polley could lead to
termination of County service,

All questions must be divected to the staff contact porson designated by the issuing
department.

o Lester Solg, Director, ISD
Thomas Collins, Director, MAM
Jennifer Moon, Director, OMB -
Jack Osterholt, Deputy MayerIDirector. RER -
Mario Goderlch, Assistant Director, Business Affairs/RER

' Selgction Comnittes

Lydia Osborns, ISD {Non-Voting Chalrpersor)
Dennys GonZalez, ISD ,

Jose Garola, MAM

Daniel Wall, OMB

Dorls Macpherson, OMB

Marta €. Johnson, OMB

 Alejandra Castro Nunez, RER (Alternate)
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MIAVI-DADE COUNTY, FLORIDA Contract No.828a

Marketing and Management Services for
Indoor and Outdoor Commercial Advertising Structures/Space and Print Media

Contract No, RFP828a

Qutdoor Commercial Advertising

THIS AGREEMENT made and entered into as of this - day of
by and between Van Wagner Miami, LLC, "5 limited liability
company organized and existing under the laws of the State of Delaware, having its principal
office at 800 Third Avenue, 28" Fioor, New York, New York 10022 (hereinafter referred to. as
the "Contractor"), and Miami-Dade County, a political subdivision of the State of Fiorida, having
its principal office at 111 N.W. 1st Street, Miami, Florida 33128 (hereinafier referred to as the
"County"),

WITNESSETH:

- WHEREAS, the Contractor has offered to provide marketing and management services
for outdoor advertising structures, on a non-exclusive basis, that shall conform to the Scope of
Services (Appendix A); Mlami-Dade County's Request for Proposals (RFP) No. 828 and all
assoclated addenda and attachments, incorporated herein by reference; and the requirements
of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated January 24, 2013,
hereinafter referred to as the "Contractor's Proposal" which is incorporated herein by reference;
and,

WHEREAS, the County desires to procure from the Contractor such marketing and
management services for the County, in accordance with the terms and conditions of this

Agreement;

NOW, THEREFORE, in consideration of the mufual covenants and agreements herein
contained, the parties herelo agree as foliows:

Page 10f 33 : Rev, 5/21/13

Marketing and Management Services for Indoor/Quitdoor Commercial Adverfising and Print Media
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MIAMEDADE COQUNTY, FLORIDA Contract No.828a
ARTIGLE 1. DEFINITIONS

The following words and expressions used in this Agresment shall be construed as follows,
except when it is clear from the context that another meaning is Intended:

a)
b)

©)

d)

9)

h)

k)

m)

n)

The term “Advertiser” shall mean the business, person, or other entity listed on an
Insertion Order /Advertising Agreement and/or Advertising Contract.

The term "Asset” to mean specific indoor or outdoor commercial advertising structures,
or out of home media (i.e. interior or exterlor facility facades, outdoor furnliture, etc.),

The words "Contract" or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Appendix A), all other appendices and attachments herete, all
amendments issued hereto, RFP No. 828 and all associated addenda, and the
Contractor's Proposal.

The words "Confract Date” to mean the date on which this Agreement is -éffective.

The words "Contract Manager” to mean Miami-Dade County's Director, Internal

Services Department or the duly authorized representative designated to manage the
Contract,

The word "Contractor” to mean Van Wagner Miami, LLC f/kfa/ Fuel Miami, LLC, and its
permitied successors and assigns.

The word "Days" o mean calendar days, the period of 24 hours from midnight to
midnight,

The word “Deliverables” to mean all documentation and any items of any nature
submitted by the Confractor to the County’s Project Manager for review and approvai
pursuant ta the terms of this Agreement.

The words “directed”, "required”, "permitted”, “ordered”, "designated”, "selected”,
"prescribed" or words of like import-to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the Counly's Project
Manager; and simifarly the words “approved”, acceptable”, “satisfactory”, “equal”,
"necessary”, or words of like :mport o mean respecttve!y, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager,

The words "Extra Work™ or “Additional Work” resulting in additionéf or deistions or
modifications to the amount, type or value of the Work and Services as required in this
Confract, as directed and/or approved by the County.

The words “Percentage Fee” to mean recurring compensation received from licensees

or sub-licensees on a periodic basis In exchange for a limited license to place
advertising on the County’s portfolio of advertising and marketable assets

The words "Project Manager” to mean the County Mayor or the duly authorized
representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hersto as Appendix A,
which details the work fo be performed by the Contractor,

The word "subcontracfor® or “subconsultant” to mean any person, entily, firm or
Page 2 of 33 Rev. 5/21/113

Marketing and Management Services for Indoor/Outdoor Commoercial Advertising and Print Medla
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MIAMI-DADE COUNTY, FLORIDA Confract No.828a

corporation, other than the employees of the Contractor, who furnishes labor andfor -
materials, in connection with the Work, whether directly or indirectly, ‘on behalf and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Confractor.

The words "Work”, "Services", "Program”, or "Project” to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of
precedence Is as follows: 1) these terms and conditions, 2) The Scope of Services (Appendix
A), 3) the Miami-Dade County's RFP No. 828 and any associated addenda and attachments
thereof, and 4) the Contractor's Proposal. .

ARTICLE 3, RULES OF INTERPRETATION

a)

p)

References to a specified Article, section or schedule shall be construed as referance to
that specified Atticle, or section of, or schedule to this Agreement unless otherwise
indicated, :

Reference fo any agreement or other Instrument shall be deemed;.-.-Ié include such

-agreement or other instrument as such agresment or other insirument may, from time fo

time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms ‘“hereof®, "herein”, “hereinafter”, "hereby", "“herewith", "hereto", and
"hereunder” shalt be deemed to refer to this Agresment.

The titles, headings, captions and arrangements used in these Terms and Conditions
are for convenience only and-shall not be deemed to limit, amplify or modify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a}_

b}

This Agreement incorporates and Includes all prior negotiations, correspondence,

‘conversations, agreements, and understandings applicable to the matters contained in

this Agreement, The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained
in this Agreement, and that this Agreement contains the entire agreement between the
parties as fo all matters contained herein, Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or wrilten. It is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

The Confractor shall provide the services set forth in the Scope of Services, and render

full and prompt cooperation with the County in all aspecis of the Services performed
hereunder.
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c) The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of all Work and
Services under this Confract. Al things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delineated.

d) The Contractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completiori‘of this Contract,
Al Work and Services shall be accomplished at the direction of and fo the satisfaction of
the County's Project Manager.

e) The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees to implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost to
implement said changes and in executing the activities required to implement said
changes.

ARTICLE 5, CONTRACT TERM

The Contract shall becorne effective on the date indicated on the first page of the Contract, and
shall continue through the last day of the 60th month thereafter. The County, at its sole
discretion, reserves the right o exercise the option to renew this contract for a pericd of two (2)
additional thirty-six {36) month terms.

Provided that there has been no default of the- Contract by the Contractor, which default is
continuing past any applicable cure period provided herein, the Contractor-may, by written
notice to, and upon approval by the County al least ninety (90) days before the end of the then
current contract term, but in no event earlier than six (6) months prior to the end of the then
current term, renew the Agresement for the two additional thirty-six (36) months periods, All
renewals shall run consecutively so as to make this Agreement continuous in its operation, from
beginning to its termination, for a period up to sleven years.

Notwithstanding the foregoing, the Contractor shall have the right to refuse o extend the Term
of this Agreement beyond the scheduled expiration date andlor expiration of the applicable
renewal period, as appiicable, by hotifying the County in writing of such refusal within thirty (30}
days following the Contractor's receipt of the option-to-renew notice. If the Contractor falls to
notify the County of its refusal to extend the Term of the Agreement by the end of the thirty (30)
day period, then this Agreement will be extended for the fenewal period.

The County reserves the right to exercise its option to further extend this Agreement for up to
one hundred-eighty (180} calendar days beyond the current Contract period and will notify the
Confractor in writing of the extension, no later than sixty (60) calendar days prior to the end of
the then current term.  This Contract may be extended beyond the initial one hundred-sighty
(180} calendar day extension period by mutual agreement between the County and the
Contractor, upon approval by the Board of County Commissioners.
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ARTICLE 6. NOTICE REQUIREMENTS

All hotices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with refurn receipt requestsd; or
delivered personally; or delivered via fax or e-maiil (if provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) tothe County
a) tothe Project Manager:

Miami-Dade County

Office of Management and Budget, Grants Coordination

111 NW 1° Street, Suite 1900 "
Miamt, Florida 33128 ) !
Attention: Director

Phone: (305) 375-4742

Fax: (305) 375-4049

and,

h) fteo the Contract Manager:

Miami-Dade County :

internal Services Department, Procurement Management Services
111 N.W. 1% Street, Suite 1375

Miami, FL 33128-1974

Attention: Direclor

Phone: (205) 375-5548

Fax: (305} 375-2316

{2) To the Contractor

Van Wagner Miami, LLC :
800 Third Avenus, 28" Floor sf
New York, NY 10022 !
Attention: Richard Silverton, EVP, Real Estate and Development
Phone: (212) 699-8400 ‘

Fax: {212) 986-0927 _

E~-mall: richardsilverton@vanwagner.com

Either party may at any time designate a different address and/or contact person by giving

nofice as provided above to the other party. Such notices shall be deemed given upon receipt
by the addressee.

"ARTICLE 7. NOTICE TO PROCEED

All Services undertaken by the Contractor before County’s written approval of this Contract and
any advertising agresment shall be at the Contractor’s risk and expense,
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MIAMI-DADE COUNTY, FLORIDA q?niract No,828a
ARTICLE 8. FEE SCHEDULE

Prices shall remain firm and fixed for the term of the Agreement, including any option or
extension periods; however, the Contractor may offer incentive discounts fo the County at any
time during the Contract term, including any renewal or extension thereof. Compensation for
services shall be derived from revenue generated with no additional cost to the County except
as otherwise set forth herein.

The Contractor agrees to pay to the County, monthly, an amount equal to the percentages
stated below, of the Contractor's monthly Gross Receipts, hereinafter referred to as a
Percentage Fee, including any one time fess paid by an Advertiser under the Agreement,

The Contractor agrees to pay the County, without bifling, a Percentage Fee of no_less than
thirty-three _percent (33%) of Contractor's Gross Receipts with respect to the Agreement
between the County and the Contractor hereunder for the sale of advertising space for wall
murals.

The Contractor further agrees to pay the County, without billing, a Percentage Fee of no less
than fifty percent (50%) of Contractor's Gross Receipts with respect to existing assets and new
proposed assets, other than wall murals, subject to negotiations.

The County and the Contractor acknowledge and agree that any assel(s) thatare currently or
previously covered by existing County contracts shall not be added to this Agreement, unless
agread upon in writihg by both parties and in any such event, only upon such terms as are
mutually agread upon by the County and the Contractor in wrifing.

The Contractor shall submit to the County a deteiled monthly statement which will include the
amount of revenue collected that month, the source, the terms of the revenue, and a calculation
detailing the County's share of the revenue.

The Percentage Fee shall be paid to the County on or before the 20 day, following the end of
each month during the term of this Agreement, and on or before the 20 day of the month
following the expiration or earlier termination of the Agreement.

In the event that this Agreement is terminated prior fo its naturai expiration date for any reason
other than Contractor's uncured default hereunder, the County shall reimburse Contracior for
the depreciated value, as defined herein, of all of the Coniractor's costs to date for the
purchase, construction, erection, and installation of the advertising structures, as of the effective
date of such termination. At no point shall Contractor be entitled to lost profits. Additionally, all
Contractor-provided advertising structures installed under this Confract, shall be acquired by
either the County or Contractor's successor at their depreciated value. For this purpose, the
Contractor shall depreciate advertising structures on a straight-line basis for five (5) years from
their date of installation, unless otherwise mutually agreed fo in wriling by the Contractor and
the County prior fo installation. Contractor-provided advertising structures shall include any
‘advertising devices installed by the Contractor and approved by the Coiibty. Incidental
materials used to prepare advertising copy, materials used to maintain advertising siructures,
and the Iike, will not be considered advertising devices, The Contractor shall notify the County
in writing prior to any installation of the value of the device, including such value and date of ils
acquisition and installation. Contractor shall provide supporting documentation, including but
not limited to receipts, ete. County will reserve the right to verify that costs are reasonable and
within market rates. At the termination of this Confract, for whatever reason, if such nolifications
have not been provided for the devices, such shall be considered fo be fully amortized.

At the County’s sole option, ai the time of the Agreement’s natural expiration, all Gontractor-
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provided advertising structures Installed under this Contract, shall be acquired by either the
County or Contractor's successor at their depreciated value. For this purpose, the Confractor
shali depreciate advertising structures on a straight-line basis for five (5) years from their date of
installation, unless otherwise mutually agreed to in wiiting by the Contractor and the County
prior to instaltation.

ARTICLE 9. SALES TAX

The Contractor shall be Hable for the prevaiiing State of Florida Sales and Use Tax Imposed
(currently at the rate of 7%) on the amounts payable o the County, including the Percentage
Fees and one-time fee payments, under this Agreement, unless otherwise determined by the
State of Florida, This Sales and Use Tax shall be payable o the County, when applicable fees
are due. The County will remit same, less authorized handling deductions, to the State.

ARTICLE 10. METHOD AND TIMES OF PAYMENT

All fees on new contracts and assigned assets under existing contracts, as well as other
amounis payable by the Contractor to the County, under the provisions of this Contract, shall be
pald promptly on or before the 20" day of each month during the term of this Agreement, and on
or before the 20™ day of the month following the expiration or earlier termination of the
Agraement, without notice for any reason whatsoever and without abatement.

In accordance with Miami-Dade County Implementing Order 3-8, Accounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Contractor under this Contract. Such retained amount shall be applied to the
amount owed by the Contractor to the County. The Contractor shall have no further claim to
such retained amotnts which shall be deemed full accord and satisfaction of the amount due by
the County to the Contractor for the applicable payment due herein.

Fees and all other payments provided for in this Confract shall be paid or malled to:

Miami-Dade County

Office of Management and Budget, Grants Coordination

Attention: Doris MacPherson

111 NW 1% Street, 19" Floor

Miami, FL 33128 _
{Checks shall be made payable to the *Miami-Dade County Board of County Commissioners”)
The County may at any time designate a different address and/or contact person by giving
written notice to the other party.

ARTICLE 11, LATE PAYMENT CHARGE

fn the event that the Contractor fails o make any payments on time, by the due date, as
required to be paid under the provisions of this Contract, fen calendar days after such due date,
interest at the rate of 18% per annum shall accrue against all such delinquent paymeni(s) from
the original due date, until the County actually receives payment. The right:of the County to
require payment of such interest and the obligation of the Contractor to pay same shall be in
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addition to and not in lieu of the County's rights to enforce other provisions herein, including
termination of this Contract, or to pursue other remedies provided by law.

ARTICLE 12, APPLICATION OF PAYMENTS

Payments are applied to any unpaid balance in the following manner. Any accrued late fees are
first deducted from the payment. The remaining payment balance is then applied proportionately
to the Percentage Fee. Any remaining balance in the payment will be applied fo any other
balance due. .

ARTICLE 13, WORTHLESS CHECK OR DRAFT

in the event that the Contractor delivers a dishonored check or draft to the County in payment of
the Percentage Fee, or any obligation arising under this Contract, the Contractor shall incur and
pay a service charge of $25 if the face value of the dishonored check or draft is $50 or less, $30
if the face value of the dishonored check or draft is more than $50 and less than $300, or $40 if
the face value of the dishonored check or draft is $300 or more, or five percent of the face
amount of such check(s), whichever is greater, For each such dishonored check, such payment
shall be made within not more than five (5) days from written nofice of such default. Further, in
such event, the County may require that future payments required pursuant to this Contract be
made by cashier's check or other means acceptable to the County.

ARTICLE 14. ACCORD AND SATISFACTION
No payment by the Contractor to the County of an amount less than the full Percentage Fee due

shall be deemed an accord and satisfaction. The County may accept such check or payment
without prejudice to the County’s right to recover the balance of the Percentage Fee due.

ARTICLE 15. GROSS RECEIPTS

A. Gross Receipts Defined: “Gross Recelpts” means all monthly receipts from revenue for
sales under this Contract. :

B. Contractor's Certification of Recelpts: Contractor shall submit fo County on or before the
20th day following the end of each month, and on of before the 20th day of the month following
the expiration or earlier termination of the term of this Contract, a monthly gross sales report,
backed by Florida Department of Revenue Sales Return Slip. Contractor shall submit to County,
on or before the 60th day following the end of each year during the term of this Contract, an
" Annual Written Statement, signed by Owner, CEO, or Financial Officer of the Contractor and
certlfied to be frue and correct, setting forth the amount of Gross Receipts during the preceding
year during the term of this Contract, which statement shall also be duly certified by an
independent Certified Public Accountant. The statement referred to herein shall be in such form
and style and contain such details and breakdowns as County may reasonably determine or
require.

C. Examination of Contractor's Books and Records: Such books and records as are necessary
to determine the amount of the Percentage Fee payable fo County shall be subject to
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examination by County or its authorized representatives at reasonable times during Contractor's
- business hours, in such manner as not to interfere unreasonably with the conduct of
Contractor's business. All information obtained by County or its authorized representatives from
Confractor's books and records shall be kept confidential by County and all such
representatives, except in connection with any morigage or assignment of this Contract for
financing purposes, or if subject to the requirements of Florida Public Records Act.

The acceptance by County of paymenis of the Petcentage Fee or reporis thereon shall be
without prejudice and shall in no case constitute a waiver of County's right to examination of
Contractor's books and records of its Gross Receipts,

D. Audit of Contractor's Business Affairs and Recerds: County shall have the right to cause,
upon five {5) days' written notice to Contractor, a complete audit of the Coniractor's business
records relating 1o this Agreement, to be made by a designated external auditing firm or other
certified public accounting firm selected by the County, or the Audit and Management Services
Department of the County. Contractor shall make available, for said examination at the Gounty
or at some other mutually agreeable location. If the result of such audit shall show that
Contractor's statement of Gross Receipts for any period has been understated, Contractor shall
pay County the amount due. If such understatement Is three percent (3%) or more, Contractor
shall pay County the cost of such audit in addition to any deficlency payment required, plus ten
percent (10%) of any such deficiency, all of which shall be collectible hereunder as rent. A
report of the findings of said accountant shall be binding and conclusive upon County and
Contractor. The furnishing by Contractor of any grossly inaccurate staterment shall constitute a
breach of {his Coniract.

E. If Contractor fails to record, maintain, or make available sales supporting documentation as
specified above, Contractor may be deemed by the County to be in defauit of this Contract,

ARTICLE 16. INDEMNIFICATION

The Contractor shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalities from any and all liabiiity, losses or damages, Including attorneys’
fees and costs of defense, which the County or its offlcers, employees, agents or
instrumentalities may incur including as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
his Agresment by the Contractor or its employees, agents, setvants, partners principals- or
subcontiractors, The Contractor shall pay all claims and tosses in connection therewith and shall
investigate and defend all claims, suits or gctions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and atforney's fees which may issue thereon. The Contractor expressly understands and
agrees that any Insurance protection required by this Agreement or otherwise.provided by the
Contractor shall in no way limit the responsibility to indemnify, keep and save harmless and
defend the County or its officers, employees, agents and instrumentalities as herein provided.

ARTICLE 17, INSURANCE

Upon County’s nofification, the Contractor shall furnish to the Internal Setvices Department,
Procurement Management Division, Certificates of Insurance that indicate that insurance
coverage has been obtalned, which meets the requirements as outlined below:
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1. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statute 440, :
2, Commercial General Liability Insurance, on a comprehensive basis, in an amount not

less than $1,000,000 combined singie limit per occurrence for bodily injdry and property
damage. Coverage must include advertising liability. Miami-Dade County must be
shown as an additional insured with respect to this coverage. The mailing
address of Miami-Dade County 111 N.W, 1st Street, Suite 1300, Miami, Florida
33128-1974, as the certificate holder, must appear on the certificate of insurance.

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used
in connection with the Work, in an amount not less than **$500,000 combined single
limit per occurrence for bodity injury and property damage.

Under no circumstances are Contractors permitted on the Aviation Department,
Aircraft Operating Airside (A.0.A) at Miami International Airport without increasing
automobile coverage to $5 million. Only vehicles owned or leased by a company
will be authorized. Vehicles owned by individuals wiill not be authorlzed. $1
miflion limit applies at all other airports.

4, Professional Liability Insurance in the amount of $1,000,000 per claim.

The insurance coverage required shall include those classificatlons, as listed in standard liability

Insurance manuals, which most nearly reflect the operation of the Contractor, All insurance
poiicies required above shall be issued by companies authorized to do business under the laws

of the State of Florida with the following qualifications: sl

The company must be rated no less than "B" as to managerment, and no less than "Class V" as
to financial strength by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to
the approval of the County Risk Management Division,

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida", issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.,

Certificates of Insurance must indicate that for any cancellation of coverage before the
expiration date, the issuing insurance carrier will endeavor to mail thirty {30) day written
advance notice to the certificate holder. In addition, the Contractor hereby agrees not to
modify the insurance coverage without thirty (30) days written advance notice to the
County.

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and
obligation under this section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the Insurance documents, as required,
within ten ( 10} business days after notification of recommendation to award. lf the insurance
certificate is recelved within the specified time frame but not in the manner fescribed in this
Agreement, the Contractor shall have an additional five (5) business days {o submit a corrected
certificate to the County. If the Contractor fails to submit the required insurance documents in
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the manner prescribed in this Agreement within fifteen (15) business days, the Contractor shall
be In default of the contractual terms and conditions and award of the Contract may be
rescinded, unless such imeframe for submission has been extended by the County.

The Contractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired cerlificates are not replaced with new or renewed certificates which cover the
contractual pericd, the County shalt suspend the Contract until such time as the new or renewed
certificates are received by the County In the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may,
al its sole discretion, ferminate this contract, !

ARTICLE 18. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agresment. The County shall be entitled to a satisfactory performance
of all Services described hereih and to full and prompt cooperaiion by the Contractor in
all aspects of the Services, At the request of the County, the Contractor shall promptly
remove from the project any Contractor's employee, subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the
Condractor.

b) The Contraclor agrees to defend, hold harmiess and indemnify the County and shall be
liable and responsible for any and all claims, suits, acfions, damages and costs
(Including attorney's fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
Contractor's personne! performing setvices hereunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used in this Article shall not
require the termination and or demotion of such Coniractor's personnel. ,

c) The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified
professionals and other personnel to meet the requirements to which referencs is
herelnafter made. The Contractor agrees to adjust its personnel staffing levels or 1o
replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in its sole discretion that sald personnel
staffing is inappropriate or that any individual is not performing in a manner consistent
with the requirements for such a position.

d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character and
licenses as necessary to perform the Setvices described herein, In a competent and
professional manner.

e) The Contraclor shall at alt times cooperate with the Counly and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the
Services.
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1) The Contractor shall comply with all provisions of all federal, state and local laws,
statutes, ordinances, and regulations that are applicable to the performance of this
Agreement.

ARTICLE 19. COUNTY APPROVAL

The nature, size, shape, content, visual presentation, revenue forecast, and installation of
Contractor's advertising must first be approved in writing by the County’s Project Manager or his
designee, prior {o production and installation. Confractor will be permitted to make any and all -
changes and/or modifications upon obtaining wrltten approval from the County. Said approval
shall not be unreasonably withheld. Contractor shall obtain prior written approval from the County
in ali of the following matters: a) any changes from originally approved content, including, but not
limited to, specifications, signage and graphics; b) equipment Confractor plans to install requiring
any building modifications; c) altering the aesthetics of the location, and d) making use of the
County's name, Advertisements must be maintained in good condition and appearance.

ARTICLE 20. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the
Contraclor under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor to remove an
employee it deems careless, incompetent, insubordinate or otherwise objectionable and whose
continued employrent on County property is not in the best interest of the County, Each

employee shall have and wear proper identification. '

The Contractor shall provide the County with the name and telephone number of a single point of
contact as the Contractor's Project Manager who will represent and act on behalf of the
Contractor in all matters related to the operations under this Agreement, Sald Project Manager
shall be available to imely respond to project-related concerns ralsed by the County to protect the
integrity of Count property, and shall be delegated sufficient authority to ensure the competent
performance and fuifillment of the responsibility of the Contractor under this Agreement,

Pursuant to Section 2-2092 of the County Code, for all contracts for goods and services, the
Contractor, prior 1o hiring to fill each vacancy arising under this contract, shall make good falth
efforts as determined by the County to fill a minimum of 50% of its employment needs under this
contract through the South Florida Workforce Board, or other designated Referral Agency. If no
suitable candidates can be employed after a Referral Period of three to five days, the Contractor
is free {o fill lts vacancles from other sources. Coniractor shall provide quarterly reports to the
Referral Agency indicating the name and number of employees hired in the previous quarter, or
why referred candidates were rejected. .

In the event the Contractor wishes to substitute personnel for the key personnel identified by the
Contractor's Proposal, the Contractor must notify the County in witing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution,

ARTICLE 21, INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contractor, and not an employes, agent or servant of the County. All
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persons engaged in any of the work or services performed pursuant to this Agreement shall af all
fimes, and in all places, be subject to the Contractor's sole direction, supervision and control, The
Contractor shall exercise conirol over the means and manner in which it and its employees
perform the work, and in all respects the Contractor's relationship and the relationship of its
employees to the County shall be that of an independent contractor and not as employees and
agents of the County.

The Contractor does not have the power or authority to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 22. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

a)

. b)

d)

The Contractor hereby acknowledges that the County's Project Manager will determine
in the first instance all questions of any nafure whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services:
questions as to either party's fulfiliment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contractor's
Proposal, questions as to the interpretation of the Scope of Services; and claims for
damages, compensation and losses.

The Contractor shall be bound by alt determinations or orders and shall promptly comply
with every order of the Project Manager, including the withdrawal or modification of any
previous order and regardless of whether the Contractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as Is practicable.

The Contractor must, in the final Instance, seek to resolve every diffefence concerning
the Agresment with the Project Manager. In the event that the Coftracior and the

E Project Manager are unable to resolve thelr difference, the Contractor may initiate a

dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

- In the event of such dispute, the parties to this Agreement authorize the County Mayor

or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to decide all questions arlsing out of, under, or in connection
with, or in any way related to or on account of the Agreement (including but not limited to
claims in the nature of breach of contract, fraud or misrepresentation arising either
beforo or subsequent fo executlon hereof) and the decision of each with respect to
matters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shall be brought, if af all, before the County
Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contractor’s performance o any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein, The effect of any decision shall not be impaired or waived by any
negoliations or settlements or offers made in connection with the disputd, whether or not
the County Mayor pariicipated therein, or by any prior decision of others, which prior
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decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitted in wriling by the Contractor to the
County Mayor for a declslon, together with all evidence and other pertinent information in
regard to such questions, in order that a fair and impartial decision may be made.
Whenever the County Mayor is entitled to exercise discretion or judgment or to make a
determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and impartial when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and defiver a copy of the same to the Coniractor,
Except as such remedies may be limited or walved elsewhere in the Agreement,
Contractor reserves the right to pursue any remedies available under law or in equity
after exhausting the provisions of this Article.

ARTICLE 23. MUTUAL OBLIGATIONS

a) This Agreement, including attachmenis and appendices to the Agreement, shall
constitute the entire Agreement between the parties with respect hereto and supersedes
all previous communications and representations or agreements, whether written or oral,
with respect to the subject matter hereto unless acknowledged in wiiting by the duly
authorized representatives of both parties.

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
any third party that is not a parent or subsidiary of a party or otherwise related (by virtue
of ownership control or statutory control} to a party.

c) In those situations where this Agreement imposes an indemnity obligation on the
Contractor, the County may, at its expense, elect to participate in the defense if the
County should so choose, Furthermore, the County may at Its own expense defend or
settle any such claims if the Contractor fails to diligently defend such claims and
thereafter seek indemnity for costs from the Contractor.

ARTICLE 24. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth In the
Scope of Services. The Contractor and its subcontractors and suppliers, “shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for g
period of three (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 25. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall unfil the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right to examine and reproduce any of the Conlractor's books,
documents, papers and records and of its subcontractors and suppliers which apply to all
matters of the County, Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related fo this Agreement. Such records shall be kept at all times within Miami-Dade County, or
shall be made available in Miami-Dade County, within ten business days of written notice from
the County.
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Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission
Auditor to all financial and performance related records, property, and equipment purchased In
whole or-in part with government funds. The Contraclor agrees o maintain an accounting
system that provides accounting records that are supported with adequate documentation, and
adequate procedures for determining the allowability and allocabllity of costs, The Miami-Dade
County Audit Management Services Department or its successors, the external auditing firm of
the County, and all appropriate State and Federal auditing personnel shali be permitted to audit
and examine all such records relating to this Agreement, without limitations to time or frequency,
during the term of this Agreement, or any extension thereof, and at any time within three (3)
years of the termination of this Agreement,

ARTICLE 28. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title or interest in or fo the same or any part thereof without the prior written
congent of the County, which consent shall not be unreasonably withheld. Unapproved
assignment shall be grounds for immediate termination of this Agreement at the County's
discretion. It is agreed that all terms and conditions of this Agreement shall extend to and be
binding on assignees and other successors as may be approved by the County. - '

The Contractor shall not enter into any agreement with subcontractors, sub-consuitants, and/or
advertisers for services required to be provided under this Agreement withoul prior written
approval of the County. It Is agreed that all terms and conditions of this Agreement shall extend
to and be hinding on any subcontracts, including perceniage payments on Gross Receipts as
defined in this Agresment. The Contractor shall be liable for acts and omissions by any
subcontractor affecting this Agreement. The County reserves the right to require the removal of
any subcontractor for any cause for which Contractor may be terminated. Any agreement with
subcontractors andfor sub-consultants for services must be made avallable and accounted for
through the Confractor so as to provide seamiless service to the public as if provided directly by
the Contractor. ' :

All covenants, conditions, agreements, and undertakings contained in this Agreement shall

extend to and be binding on the réspective successors and assigns of the respective parties
hereto, the same as if they were in every case named and expressed.

ARTICLE 27. SUBCONTRACTUAL RELATIONS

-a}  If the Contractor will cause any part of this Agreement to be performed by a Subcontractor,
the provisions of this Contract will apply to such Subcontractor and its officers, agents and
employees in all respects as if it and they were employees of the Contractor; and the
Contractor will not be in any manner thereby discharged from its obligatiops and Yabilities
hereunder, but will be liable hereunder for all acts and negligence of the SBubcontractor, its
officers, agente, and employees, as if they were employees of the Contractor, The
services performed by the Subcontractor will be subject to the provisions hereof as If
performed divecily by the Contractor.

b) The Contractor, before making any subcontract for any portion of the services, will state In
writing to the County the name of the proposed Subcontractor, the portion of the Services
which the Subcontracior is to do, the place of business of such Subcontractor, and such
other information as the County may require. The County will have the right to require the
Contractor not to award any subcontract to a person, firm or corporation disapproved by
the County.
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¢) Before entering into any subcontract hereunder, the Contractor will inform the
Subceontracior fully and completely of all provisions and requirements of this Agresment
relating either direclly or indirectly to the Services to be performed. Such Services
performed by such Subcontractor wilt strictly comply with the requitements of this
Agreement.

&4

d) In order to qualify as a Subcontractor satisfactory {o the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove io the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to -perform the Services in a safisfactory manner. To be
considered skilled and experienced, the Subcontractor must show io the satisfaction of the
County that it has satisfactorlly performed services of the same general type which is
required to be performed under this Agreement.

e) The County shall have the right to withdraw its consent to a subcontract if it appears o the
County that the subcontract will delay, prevent, or otherwise impalr the performance of the
Contractor's obligations under this Agreement. All Subcontractors are required to protect
the confidentiality of the County's and County's proprietary and confidential information.
Contractor shall furnish to the County copies of all subcontracts between Contractor and
Subconfractors and suppliers hereunder. Within each such subcontract, there shall be a
ctause for the benefit of the County in the event the County finds the Contractor in breach
of this Contract, permitting the County fo request completion by the Subcontractor of its
performance obligations under the subcontract. The clause shall include an option for the
County to pay the Subcontractor directly for the performance by such Subcontractor,
Notwithstanding, the foregoing shall neither convey nor imply any obligation or liability on
the part of the County to any subcontractor hereunder as more fully described herein.

ARTICLE 28. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, paramelers, projections,
estimates and explanations represent predictions -of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumplions presented; and the County shall not be responsible for conclusions te be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor, The Contractor accepts all risk associated with
using this information,

ARTICLE 29. TERMINATION FOR CONVENIENCE

The County may terminate the Agreement for convenience upon delivering not less than sixty
(60} days prior written nofice to Conftractor, provided that the County shall refund to Contractor
costs incurred by Contractor fo date for the purchase, construction, erection, and installation of
the assets. At no point shall Contractor be entitled to lost profits.

ARTICLE 30. TERMINATION FOR CAUSE/DEFAULT

a) In addition to other causes, the occurrence of any of the following may cause, atthe
County's discretion, this Agreement {o be terminated for;
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b)

ii,
iii.

vi.

vii.
vjii.

xi.
xii.

Xiil.

Abandonment by Contractor and discontinuance of operations hereunder,

Institution of-proceedings in voluntary bankruptcy or reorganization by the Contractor.
institution of proceedings in involuntary bankruptcy against the Contractor if such
proceedings continue for a period of ninety (90) days.

Assignment by Contractor for the benefit of creditors.

The discovery of any missiatement in the Contractor's Proposal leading to award of
this Agreement, which in the determination of the County significantly affects the
Contractor's qualifications to petform under the Agreement.

Failuife o cease any activity which may cause limitation of the County's Use of the
location,

The Contractor has not delivered Deliverables on a timely basis.

The Contractor has refused or failed to supply enough properly skilled staff personnel.
The Contractor has falled to make prompt payment when due to subcontractors or
supptiers for any Setvices, provided the payment is due.

The Contractor has become insolvent {other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Contracior's
creditors, or the Contractor has taken advantage of any insolvency statute or
debtor/creditor law or If the Contracior's affairs have been put in the hands of a
receiver.

The Contractor has failed fo obtain the approval of the County where required by this
Agreement.

The Contractor has failed to provide "adequate assurances" as required under
subsection | below,

The Contractor has failed in the represeritation of any warranties stated herein In any
material respect.

The County may terminate this Agreement if the Contractor atiempts to meet its
contractual obiigation with the County through fraud, misrepresentation or material
misstatement.

Provided the County has terminated the Agreement due fo an event of cause/default by
the Contractor, the County may, as a further sanction, terminate or cancel any other
contract(s) that such individual or corporation or other entity has with the County and that
such individual, corporation or other entity shall be responsible for all direct and indirect
costs associated with such termination or cancellation, including attorney’s fees.

The foregoing notwithstanding, any individual, corporation or other entity which attempts to
meet its . contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) years in
accordance with the County debarment procedures. The Contractor may be subject to
debarment for failure to perform and all other reasons set forth in Seclion 10-38 of the
County Code.

At the termination of this Agreement, the Contractor shall remove all of the Contractor’s
property forthwith. Subject to the agreerment between the Contractor and the advertiser or
its agent, advertising materials displayed will not be considered Contraclor's property. Any
property of the Contractor not removed in accordance with this Article will be removed by
the County to County storage at the cost of the Contractor. Failure on the part of the
Contractor to reclaim its property within thirty days from the date of termination shall
constitute a gratultous transfer of title to the County for whatever disposition is deemed in
the best interest of the County.
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f)

h)

At termination of this Agreement, for whatever reason, all Contractor-provided advertising
devices installed under this Agreement, shall be County property. Contractor-provided
advertising devices shall include any advertising display units installed by the Contractor
and approved by the County. Incidental matetials used to prepare advertising copy,
materlals used o maintain advertising devices, will not be considered advertising devices.
The Contractor shall notify the County in writing prior to any Installation of the value of the
device, including such value and date of its acquisition and installation. At the termination
of this Agreement, for whatever reason, if such notification has not been provided for the
devices, such shall be considered to be fully amortized, in accordance with Article 8 of this
Agreement.

At termination of this Agreement, for whatever reason, all advertising material under
unexpired contracts shall remain in the display device in which it was installed at the time
of termination to the extent not required to be removed by the advertiser. All materials to
which advertising copy is bonded or attached or is required {o maintain the advertising
copy in the display device, shail become the property of the County, provided the County
reimburses the Contractor as required in Article 8 of this Agreement.

Subject to the consent of the respective advertiser or agent, the Confractor hereby grants
the County or successor coniractor the right to acquire at the termination of this Confract
for whatever reason, all unexpired contracts for advertising for assignment fo and
continued servicing by the County or its successor Contractor. The County, or its
successor contractor, shall remit to the Contractor for the unexpired contract term or for six
months, whichever oceurs first, a twenty percent commission on collected revenues,

Notwithstanding the foregoing, in the event that the Contractor has repetitively defaulted (4)
four times within a 12 month period, in the performance of or breached any of the terims,
covenants and conditlons required herein to be kept and performed by the Contractor,
regardless of whether the Contractor has cured each individual condition of breach or
default as provided herein above, the Contractor may be determined by the County's
Project Manager to be an "habitual violator”. At the time that such determination is made,
the County shall issue to the Contractor a written notice advising of such determination and
citing the circumstances therefore. Such notice shall also advise the Contractor that there
shall be no further notice or grace periods to correct any subsequent breaches or defauits
and that any subsequent breach{es) or defaull(s), of whatever nalure, taken with all

. previous breaches and defaulls, shall be considered cumulative and, collectively, shall

constitute a condition of non-curable default and grounds for immediate termination of this
Agreement. In the event of any such subsequent breach or default, the County may
terminate this Agreement upon the giving of written notice of termination to the Contractor,
such cancellation to be effective upon the tenth (10) day following the date of receipt thereof
and all payments due hereunder shall be payabie fo said date, and the Contractor shall.
have no further rights hereunder. tmmediately upon receipt of said noticé of termination,
the Contracior shall discontinue its operations, and proceed to remove all its personal
property in accordance with this Agreement,

The termination of this Agreement, for any reason whatsoever, shall not relieve the
Contractor of its abligation to make any payments which are due and unpaid at the time of
such termination.

In the event that the County exercises its right to terminate this Agreement, the Contractor
shall, upon receipt of such notice, unless otherwise directed by the County:

i. stop work on the date specified in the notice ("the Effective Termination Date");
il. take such action as may be necessary for the protection and preservation of the
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County's materials and property;

jiil. cancel orders;

iv. assign to the County and deliver to any location designated by the Gounty any non-
cancelable orders for Deliverables that are not capable of use except in the performance
of this Agreement and has been specifically developed for the sole purpose of this
Agresment and not incorporated in the Services;

v. take no action which will increase the amounts payable by the Counfy under this
Agreement; and

i}  When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to
the Contractor's ability to perform the Services or any portion thereof, the County may
request that the Conlractor, within the timeframe set forth in the County's request, provide
adequate assurances to the County, in wriling, of the Contractor's ability to perform In
accordance with the terms of this Agreement. Until the County receives such assurances,
the County may request an adjustment to the compensation received by the Contractor for
portions of the Services which the Contractor has not performed. In the event that the
Contractor falls fo provide to the County the requested assurances within the prescribed
fimeframe, the County may:

I. freat such failure as a repudiation of this Agreement; and

il. resort fo any remedy for breach provided hergin or at law, including but not limited to,
taking over the performance of the Services or any part thereof either by itself or
through others.

. ‘\I

ARTICLE 31. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

if an Event of Default occurs in the determination of the County, the County will so notify the
Contractor ("Default Notice™), specifying the basls for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County will allow the Contractor to rectify the default to the
County's reasonable satisfaction within a thirty (30) day perlod. The County, in its sole
discretion, may grant an additional period of such duration as the County shall deem
approptiate without waiver of any of the County’s rights hereunder, so long as the Contractor
has commenced curing such default and is effectuating a cure with diligence and continuity
during such thirty (30) day period or any other period which the County prescribes. The defauit
notice shall specify the date the Contractor shall discontinue the Services upon the Termination
Date.

ARTICLE 32. REMEDIES IN THE EVENT OF DEFAULT

if an Event of Default occurs, the Contractor shall be liable for all damages resuliing from the
default, including but not limited to:

a) lost revenues, equal to the Percentage fee paid to the County during the Prev:ous year
in which revenues were generated,

b) the difference hetween the cost associated with procuring Services hereunder and the

amount actually expended by the County for re-procurement of Services, including
procurement and administrative costs; and
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¢} such other direct damages.

The Contractor shall also remain llable for any Habilities and clalms related to the Contractor's
default. The County may also bring any suit or proceeding for specific performance or for an
injunction, ‘

ARTICLE 33. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
fores of this Agrel_ement.

ARTICLE 34, MECHANICS’, MATERIALMEN’S AND OTHER LIENS

Contractor agrees that it will not permit any mechanic's, materialmen’s or other liens to stand
agalnst the leased property for work or materials furnished to Contractor; it being provided,
however, that Contractor shall have the right to contest the validity thereof. Contractor shall
immediately pay any judgment or decree rendered against Contractor, with all proper costs and
charges, and shall cause any such lien to be released off record without cost to County.

The County shall have a lien upon all personal propertly of the Contractor on the property to
secure the payment to the County of any unpald money accruing fo the County under the terms
of this Agreement,

ARTICLE 35. USE OF INDOOR AND OUTBDOOR COMMERCIAL ADVERTISING
STRUCTURES/SPACE AND PRINT MEDIA AND LIMITATIONS ON USE:

A. The indoor and outdoor commercial advertising structures shall be used by, Contractor for
the Installation and maintenance of advertising, to carry out the requirements of Appendix A,
Scope of Services. At the sole discretion of the County, upon expiration of this Agreement,
any improvements may become the property of the County in accordance with the
provisions of Article 8

B. The County's Project Manager reserves the right without limitation at all times during the
term of this Contract, and any extensions thereof, to require the addition, removal, change of
location, modification or refurbishment of any or all of the advertising structures/space and
media covered under this Contract, subject o the review and approval of the Contractor.
The Project Manager has the right, without limitation to add or delete advertising assets at
any time during the term of this Confract, and any extensions thereof, subject o the review
and approval of the Contractor.

C. The County's approval is required prior to any installation and/or use of the property, which
approval shall be granted within a reasonable time period. All installation and use of the
property shall be accomplished in accordance with the City of Miami and County permitting
requirements; any and all other applicabie State law, Federal law, City Code, County Code,
and any and all other State or local rules and regulations.

D. Notwithstanding the Contractor's right to use the property for the purposes specified in this
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Agreement, Contractor shall not suffer or permit the property or any part thereof to be used
in any manner, or anything to be done therein, or suffer or permit anything to be brought into
or kept therein, which would in any way (i) violate any legal requirements or insurance
requirements; (it} cause structural injury to the marketable asset's advettlsing structures or
any part thereof; (ili} constitute a public or private nuisance; (iv) impailr the appearance of the
advertising structure; (v) materially impair or intetfere with the regular operations of the
building where the structure is located; (vi) impair or interfere with the physical convenience
of any of the occupants of the building where the structure is located; or {vil) impair any of
the Contractor's other obligations under this Agreement.

All advertising displays assoclated with this contract are for the purpose of generating
revenue or for the County, and are not intended fo in any way create any type of public
forum for expression. The Confractor shall adhere to generally accepted principles of
advertising In relation to good taste and truth in advertising. All advertisemenis shall be
commercial In nature, promoting a product or service. All adveriising materials,
advertisements, content and manner of presentation shall be subject to approval by the
County (which approval may be obtained by email and shall be provided irva reasonable
period of time) prior to instaliation, which may disapprove any such items at any time, The
Contractor shall ensure that advertisements comply with County policy and guidelines
before submiiting for approval.

The foliowing are also prohibited:;

1) No advertising material shall be permitted which is detrimental to the aims,
operations, purposes, goals, ot reputation of the County.

2} No advertising shall be allowed that includes advertisement of tobacco products, x-
rated movies, adult book stores, massage parlors, pawn shops, tattoo parlors, or
check ¢ashing stores.

3) No advertising for alcoholic beverages, as defined by Section 561.01 of Florida
Statutes, shall be within one-guarter mile of the following:

a. Any type of public or private school including pre-schools, elementary schools,
middie schools, high schools, colleges and universities.

b. Houses of worship including churches, synagogues, temples, and mosques.

¢. Hospitals or addiction treatment centers

v
4) No advertising shall be displayed that contains material that is- discriminatory,
libelous, fascivious, or obscene as defined In Florida Statutes 847.001 (Crimes).

b) Exceptions o the non-commercial speech restriction are public service
announcements promoting County sponsored facilifies, everds or acliviies in
accordance with Section A. General Services,

if the Contractor Is unable fo perform its work or services under this Agreement as a result of
events due to unforeseen causes beyond the control and without the fault or negligence of
the Contractor (force majeure) such as those caused by acis of God or a public enemy, acts
of terrorism, fire, natural disasters, strikes or work stoppage, labor unrest, andior acts of

. Federal, State, or local government in their sovereign capacity; or if vehicular or feot traffic

on the primary highways and/or other public access ways or roadways to which a
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mural/banner/billboard or advertising structure is oriented, is diverted, or is rerouted or such
mural/banner/billboard or advertising structure is obstructed from view, restiting in a
negative impact, theh the Contractor and the County agree to renegotiate, in good Taith, the
applicable fee schedule and/or deletion of affected assets from inventory andfor termination
of the Agreement.

ARTICLE 36. GOVERNMENTAL APPROVALS

if any governmental license or permit, In addition to the mural permit required by the City of
Miami pursuant to Sections 62-601 through 62-618 of the Code of the City of Miami, shall be
required for the proper and lawful conduct of Contractor's business within said marketable
assets locatlons, or any part theteof, or if failure to secure such license or permil would in any
way adversely affect the County, the Contractor at its expense, shall make reasonabie effors to
duly procure and thereafter maintain such license or permit and submit the same to inspection
by the County. Contractor shall at all times comply with the terms and conditions of each
license and permit as it applies fo the jurisdictional area where the marketable asset is located.

Notwithstanding the foregoing, if it shall be unlawful to maintain off premise outdoor advertising
sighs at the sign space and/or on the sign structure on any property hereunder by reason of
legislation or other governmental restriction or reguiation or otherwise, and not due to the fault
of the Contractor, the Contractor may terminate this Agreement with respect to such sign space
andfor sigh structure, without any further obligations of the Coniractor to the Gounty other than
for obligations that have accrued but remain unsatisfied at the time of termination.

ARTICLE 37. COMMON AREAS, UTILITIES AND MAINTENANCE

A. Common Areas shall mean all areas, space, equipment and special setvices provided by
the County on or off the land occupied by any building where the marketable asset is
located, for the common or Joint use or benefit of Contractors, their employees, agents,
customers, invitees and licensees, including but not limited to, open and enclosed spaces,
landscaped and planted areas, and the equipment and facilities appurtenant to each of the

. aforesaid.

B. Access to Common Areas by Contractor, its affiliates and/or subcontractors is strictly
prohibited unless prior approval is granted by, and arrangements made with the County.

C. Utilitles. The Contractor, at its sole cost, may, on the basis of specifications approved by
County, procure the installation of any night-llumination within sald leased property.
Contractor further agrees and understands that the County has caused all necessary utility
lines and services o be brought 1o any County properly. Contractor shall not place (or
cause to place) any unacceptable load or burden on the capacity of the applicable building
systems and utility lines of the bulldings as determined either by the-public utility providing
such service or by the County In the exercise of reasonable judgment, Contractor shall
make all repairs caused by Contractor's negligence, .

D. Maintenance. The Contractor agrees fo provide, at its sole cost and expense, ali
mainlenance, repairs or replacements, as necessary required 1o keep the locations and any
improvements thereto in a state of good repalr, and in a safe and clean condition at all
times. County shall notify Coniractor after discovering any maintenance deficiencles, which
Contractor is responsible for malniaining and Contractor shall make the necessary
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maintenance promptly after said notice.

ARTICLE 38, HURRICANE PREPARDNESS

The Contractor shall follow the County's emergency evacuation and hurricane plan as set forth
for the County.

it{f

ARTICLE 39, MAINTENANCE RESPONSIBILITIES, APPEARANCE OF Ag?ERTISiNG

Contractor shall, at its sole cost and expense, keep and maintain the advertisements in a clean
and good condition. The provision of all maintenance for the advertisements is the sole and
exclusive responsibility of the Contractor. Upon failure of the Contracior fo maintain the
advertisements as required in this Article, the County may, after fifteen days written notice to the
Contractor, perform all cleaning, maintenance and repairs which may be necessary and the cost
thereof, plus 25% for administrative costs, shall constitute additional payment(s), and shall be
billed fo and paid by the Contractor.

Contractor may make any and all changes and/or modifications to the advertising structures
permitted by law upon obtaining written approval from the County. Said approval shall not be
unreasonably withheld. In making such repairs, alterations, and additions, the Contractor shall
take such reasonable measures as are necessary to minimize interference with the County's
operations of the facllity where the advertising structure is located.

ARTICLE 40. NSPECTION BY COUNTY

The County shall have the authority to make perlodic reasonable inspeclions of the
property/locations, equipment, and operations during the normal operating dours thereof to
determine if such are being maintained. The Contractor shall make any improvements in
cleaning or maintenance methods reasconably required by the County. Such pericdic
inspections may also be made at the County's discretion to determine whether the Contractor is
operating in compliance with the terms and provisions of this Agreement.

ARTICLE 41. RIGHT OF ENTRY

The County or any of s agents shall have the right to enter upon the property where the
marketable asset is located, at all times, whether or not during normal business hours, to
examine same and to make such repairs, alterations, replacements, or improvements as the
County deems necessary, but the County assumes no obligation to make repairs In the
advertisements other than those expressly provided for in this Agreement., The County agrees,
however, that any such repairs, alterations, replacements, or improvements shall be made with
minimum amount of inconvenlence to Contractor and that the County will diligently proceed
therewith to completion,

ARTICLE 42. COUNTY'S REPAIR, ALTERATIONS AND ADDITIONS BY THE COUNTY

The County, as its responsibllity, and at its expense (except if the damage is caused by
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Contractor, its employees, agents, or subcontractors), shall make all repairs and replacements,
structural and otherwise, necessary, or desirable in order 10 keep in good order and repair the
foundations, roofs and. structural soundness of floors and walls of the bulldings where
advertising structures are located. There shall be no allowance to Contractor for a diminution of
the percentage fee for interruption of business and no liabllity on the part of the County by
reason of inconvenience, annoyance, or injury to business arising from the County, Contractor
or others making any repairs, alterations, addition, improvements, restorations, or replacements,
in or to any pottion of any property where marketable assets are located, or to fixtures,
appurtenances, or equipment thereof. The County shall have the absolute right to make
repairs, alterations, and additions to any structures and facllities, including the property under
this Agreement, free from any and all liabifity to the Contractor for loss of business or damages
of any nature whatsocever during the making of such repairs, alterations, and additions. In
making such repairs, alterations, and additions, the County shall take such reasonable
measures as are necessary {o minimize interference with Contractor's operations of the
property, for short term disruption of one week or less fo Contractor’s business where adequate
accommodations can be made to minimize the inconvenience and injury to Coniractors
business.

ARTICLE 43. LIABILITY FOR DAMAGE OR INJURY

The County shall not be liable for damage or injury which may be sustained by any party or
persons on the property where advertising structures/space are located other than the damage
or injury solely caused by the negligence or intentional actions of the County, its agents and
employees while in the course of County business, and as limited by Section 768.28, Florida
Stafutes.

ARTICLE 44. NO LIABILITY FOR PERSONAL PROPERTY

All personal property placed or moved in the locations above described shall be at the risk of
Contractor or the owner thereof. The County shall not be liable 1o Contractor or any third party
for any damage to sald personal property unless caused by or due 1o negligence of the County,
The County's agents of employees, subject to all limitations of Florida Statutes, Section 768.28.

. F

ARTICLE 45. PATENT AND COPYRIGHT INDEMNIFICATION

a) . The Confractor shall not infringe on any copyrights, frademarks, service marks, trade
secrets, patent rights, other intellectual property rights or any other third party proprietary rights
in the performance of the Work,

k) The Contractor warrants that all Deliverables furnished hereunder, including but not iimited
to: equipment, programs, documentation, software, analyses, applications, methods, ways,
processes, and the like, do not infringe upon or v:olate any copyrights, trademarks, service
marks, irade secrsts, patent rights, other inteliectual property rights or any other thn‘d party
proprietary rights.

¢) The Contractor shall be ligble and responsibie for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other third
party propristary rights, by the use or supplying of any programs, documentation, software,
analyses, applications, methods, ways, processes, and the like, in the course of perfermance or
completion of, or in any way connected with, the Work, or the County's continued use of the
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Deliverables furnished hereunder. Accordingly, the Contractor at its own expense, including
the payment of atiorney's fees, shall indemnify, and hold harmiess the County and defend any
“action brought agatnst the County with respect to any claim, demand, cause of action, debt, or
flability. o '

d} In the event any Deliverable or anything provided fo the County hereunder, or portion
thereof is held to constifute an Infringement and its use is or may be enjoined, the Contractor
shall have the cbligation to, at the County's option to {i) modify, or require that the applicable
subcontractor or supplier modify, the alleged infringing item(s) at its own expense, without
impairing in any respect the functionality or performance of the item(s), or (ii} procure for the
County, at the Contracior's expense, the rights provided under this Agreement to use the
ftem(s). .

e) The Coniractor shall be solely responsible for determining and informing the County
whether a prospective supplier or subcontractor is a party to any litigation involving patent or
copyright infringement, service mark, trademark, violation, or proprietary rights claims or is
subject to any injunction which may prohibit it from providing any Deliverable hereunder, The
Contractor shall enter into agreements with all suppliers and subcontractors at the Contractor's
own risk. The County may reject any Deliverable that it believes to be the subject of any such
litigation or injunction, or if, in the County's judgment, use therecf would delay the Work or be
unfawful.

ARTICLE 46. CONFIDENTIALITY

a) All Developed Works and other materials, data, fransactions of all forms, financial
information, documentation, Inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Contractor or its subcontractors in the course of the performance. of such Services,
or the results of such Services, or which the County holds the proprietary rights,
constitute Confidential Information and may not, without the prior written consent of the
County, be used by the Contractor or its employees, agents, subcentractors or suppliers
for any purpose other than for the benefit of the County, uniess required by law. In
addition to the foregoing, all County employee Information and County financial
information shall be considered Confidential Information and shall be subject {0 all the
requirements stated herein. Neither the Contractor nor its employees, agents,
subcontractors or suppliers may sell, transfer, publish, disclose, display, license or
otherwise make available to others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmiess the County, and their officers and
employees from the breach by the Coniractor, its employees, agents, contractors,
subcontractors and/or representatives of any fedsral, state or local law In regard to the
privacy of individuals.

b) The Contractor shall advise each of its employees, agents, subcontractgrs and suppliers
who may be exposed to such Confidential Information of their obligation to keep such
information confidential and shall promptly advise the County in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents; or subcontractor's or supplier's employees, present or former. |n addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information,

c) It is understood and agreed that in the event of a breach of this Article damages may not
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be an adeguate remedy and the County shall be entitled to seek injunclive relief to
restrain any such breach or threatened breach. Unless otherwise requested by the

- County, upon-the completion of the Services performed hereunder, the Contractor shall
Immediately turn over fo the County all such Confidentia! Information existing in tangible
form, and no copies thereof shall be retained by the Contractor or its employees, agents,
subcontractors or suppliers without the prior written consent of the County. A certificate
evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such malerials. .

ARTICLE 47, PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the
stipulations of Florida's Public Records Law. The Contractor acknowledges that all computer
software in the County's possession may constitute or contain information or materiats which the
County has agreed to protect as proprietary information from disclosure or unauthorized use
and may also constitute or contain Information or materfals which the County has developed at
its own expense, the disclosure of which could harm the County's proprietary interest therein,

During the term of the Agreement, the Confractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compliations, or other software which the County has developed, has
used or Is using, is holding for use, or which are otherwise in the possession of the County
{hereinafter “Computer Software”), All third-party license agreements must also be honored by
the contracters and thelr employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ emp!oyees with the approval of the lessor or Contractors:
thereof, This includes mainframe, minis, felecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
Counly's property of any information technology software and hardware and will take such steps
as are within the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 48. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and copies thereof furnished by
the County to the Contractor hereunder or furnished by the Contractor to the County
andfor created by the Contractor for delivery to the County, even if unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proprietary rights therein, which the
Gantractor as well as its employeses, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreemeni. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Contractor or its employees, agents, subcontractors or
suppllers are or may become engaged. Submission or distribution by the Contractor to
meet official regulatory. requirements or for other purposes in connection with the

" performance of Services under this Agreement shall not be construed as publication in
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derogation of the County's copyrights or other proprietary rights.

b} All rights,-title and interest in and to certain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Devetoped
Works" shall become the property of the County.

c) Accordingly, neither the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprietary inferest in such Developed Works, The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereaf, without the prior written consent
of the County, except as required for the Contractor’s performance hereunder,

) Except as otherwise provided in subsections a, b, and ¢ above, or eisewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary
rights In and to all Licensed Software provided hereunder, that have not been
customized to satisfy the performance criteria set forth in the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its
subcontractors and suppliers grant, If the County so desires, a perpetual, irrevocable
and unrestricted right and license to use, duplicaie, disclose and/or permit any other
person{s} or entity{ies) to use all such Licensed Software and the assoclated
specifications, technical data and other Documentation for the operations of the County
or entities controfling, controlled by, under common control with, or affiiated with the
County, or organizations which may hereafter be formed by or become affiliated with the
County. Such license specifically includes, but Is not limited to, the right of the County to
use and/or disclose, In whole or in part, the technical documentation and Licensed
Software, including source code provided hereunder, {o any person or entity outside the
County for such person's or entity’s use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlied by, under
commen control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affilialed with the County. No such License Software,
specifications, data, documentation or related information shall be deemed to have been
given in confidence and any statement or legend to the contrary shall be void and of no
effect. . _ .

i

ARTICLE 49. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County — Internal Services Department,
Procurement Management Division, for the duration of this Agreement. In becoming a
Registered Vendor with Miami-Dade County, the Contractor confirms its knowledge of and
commitment to comply with the following:

1. Miami-Dade County Ovmnership Disciosure Affidavit 4.  Miami-Dade Disabllity and Nondlscrimination Affidavit
{Section Z-8.1 of the County Code) {Section 2-8,1.5 of the County Code}

2. Miami-Dade County Employment Disclosure Affidavit 5,  Miami-Dade County Debarment Disclosure Affidavit
{Secllon 2.8-1(d)2) of the Counly Codbs) (Section 10.38 of the County Code)

3. Miami-Dade Employment Drug-free Workplace 6. Miami-Dade County Vendor Obligation fo County
Certification Affidavit
{(Secfion 2-8.1.2{(b) of the County Cods} {Section 2-8.1 of the County Cods)
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7. Mia}nf—Dade County Code of Business Ethics Affldavit Florida Stalules relaling t© the collection of an
(Section 2-8.1() and 2-11{b){1} of the Counly Code through individual's Soclal Securlty Number, be awara that the
(6) and (9} of the County Coc!e and Section 2.11.1(c} of the County requests the Soclal Secwity Nurnber for the
Counly Code) : foltowing purposes:
= {dentification of Individual account records
8. Mfami-Dade County Family Leave Affidavit * To make payments 1o Individua/Contractor for
{Article V of Chapler 11 of ihe County Cods) goods and services provided to Mlaml-Dade
Coun
9, Mlamf-ﬂade Coupty Living Wage Affldavit v Tax rgygrﬁng purposes
{Secfion 2-8.9 of the County Cods) = To provide a unque identifler I the vendor
databese that may be used for searching and
10, Miami-Dade County Domestic Leave antd Reporting sorting deparimental racords
Affidavit
{Ariicle 8, Section 114-60 11A-67 of the Counly Code) 16. Office of the Inspector Gencral

{Beclion 2-1076 of the County Code)
11. Subcontracting Practmes

{Ordinance 97-35) 17. Smalf Business Enterprises
The County endeavors to oblain the participation of alf
12, Subcontracter /Suppiler Listing small business enterprises pursuant 10 Sections 2-8.2,
{Saction 2-8.8 of the Counfy Code) 2-8.2.3 and 2-8.2.4 of the County Code and Tifls 49 of

fhe Gode of Faderal Regulations,
13, Environmentally Acceplable Packaging

{Resolutlon R-738-92) . 18. AntirustLaws
By acceplancs of any contract, the Contractor agrees
14, W-B and 8108 Forms ] to comply with &l antitrust laws of the United States and
{as required by the Internal Revenue Service) the State of Florida.

gt

15. FEIN Number or Soclai Securify Number
In order fo establish a lis, the Contracior's Federal
Employer ientification MNumber (FEIN) must be
provided. If no FEIN exists, the Social Seourity Number
of the owner or Individual must be provided, This
_number becomes Confractor's *“County Vendor
Number®. To comply with Section 119.071(5) of the

b) Confiict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s Immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conllict of intersst opinion from the
County's Ethics Commission prior to their or their Immediate family member’s entering into any
confract or fransacting any business through a firm, corporation, partnership or business entity
in which the employee or any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered In violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593.

ARTIGLE 50. INSPECTOR GENERAL REVIEWS

Foy

independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the County deems it approptiate to do so. Upon written notice from the County, the
Contractor shall make available o the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any
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charges relating to these IPSIG services. The terms of this provision apply to the Contractor, its
officers, agents, employees, subcontractors and assignees. Nothing contained in this provision
shall impair any -independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Coniractor In connection with this Agreement.
The terms of this Arlicle shall not impose any liabllity on the County by the Contracior or any
third party.

Miami-Dade County Inspector General Review

According to Section 2-1078 .of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform audits
on all County contracts, throughout the duration of said contracts, except as otherwise provided

below. The cost of the audit for this Agreement shall be one quarter (1/4) of one (1} percent of-

the total contract amount which cost shall be included in the total contract amount. The audit
cost will be deducted by the County from progress payments to the Contractor. The audit cost
shall also be included in all change orders and all contract renewals and extensions.

Exception: The above application of one quarter (1/4} of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c)
contracts for financial advisory setvices; (d) auditing contracts; (e) facliity rentals and (ease
agreements; {f) concessions and other rental agreements; {g) insurance contracts; (h) revenue-
generating contracts; (1) contracts where an IPSIG Is assigned at the tme the contract is
approved by the Commission; () professional service agreements under $1,000; (k)
management agreements; () small purchase orders as defined In Miami-Dade County
Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
(1/4) of one percent in any exempted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on afl County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power 10 subpoena
withesses, administer oaths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may- include a repoit concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspecior General is empowered to analyze the necessily of and
reasonableness of proposed change orders {o the Conifract. The Inspector General is

empowered {o retain the services of independent private seclor inspectors general (iPSIG) to -

audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not fimited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officlals to ensure compliance with contract specifications and to detect fraud
and corruption,

Upon wrilten notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Coniractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's

possession, custody or control which, in the Inspector General's or IPSIG'sssole judgment, -

pertain to performance of the contract, including, but not fimited {o original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppfiers, all project-related correspondence, memoranda,
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instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance.proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records.

ARTICLE 51. LOGAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
reguigtions which may pertain to the Services required under this Agreement, including, but not
limited fo:

a) Equal Employment Opportunity (EEO), in compliance with Executive®Order 11246 as
amended and applicable to this Agreement.

b} Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to this Agreement. ) :

c) Environmental Protection Agency (EPA), as applicable to this Agreement.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subgcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, religion, color, age, sex, national origin, sexual
preference, disability or marital status. The aforesald provision shall inciude, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
adverilsing; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship, The Contractor agrees to post in a
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
ofher authotity having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

e) "Confiicts of Interest” Section 2-17 of the County Code, and Ordinance 01-199,
f) Miami-Dade County Code’ Section 10-38 “Debarment”. o

g) Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code
_ pertaining to complying with the County’s Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

i} County Contractors’ Reporting Requirements (amendments to Sec. 2-8.1, 2-8.8, and

10.34 of Code). ‘ _
The Contractor shall hold all licenses and/or certifications, obtaln and pay for all permits and/or
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalties, and/or fines imposed on the
County or Contractor for failure to obtain and maintain required licenses, certifications, permits
and/or inspections shall be borne by the  Gontractor. The Project Manager shall verify the
certification(s}, license(s), permil(s}, etc, for the Contractor prior to authorizing work and as
needed. The County shall not incur any liability as a result of any County verification pursuant
to this Section.
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Notwithstanding any other provision of this Agreement, Confractor shall not be required
pursuant o this Agreement to take any action or abstain from taking any action if such action or
abstentlon would, in the good faith determination of the Coniractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and reguiations
requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 52, NONDISCRIMINATION

During the performance of this Agreement, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opportunities without discrimination.  Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job fraining.

By entering into this Agreement, the Confractor attests that it is not in violation of the Americans
with Disabilites Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95,
1f the Contractor or any owner, subsidiary or other firm affillated with or related to the Contractor
Is found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such violation shall render this Agreement void. This Agreement shall be void if the
Contractor submits a false affidavit pursuant fo this Resolution or the Contractor violates the Act
or the Resolution during the term of this Agreement, even if the Contractor was not in violation
at the time it submitted its affidavit.

ARTICLE §3. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, or other consuitant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

b) There are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement is entered into by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest, -No elected or appointed officer or offlcial, director,
employee, agent or other consultant of the County, or of the State of Florida (including
elected and appointed members of the Isgislative and execulive branches of
government), or a member of the immediate family or household of any of the aforesaid; -

i) is Interested on behalf of or through the Contractor directly or indirectly in any
manner whatsoever in the execution or the psrformance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of the
revenues; or

il) Is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor's knowledge any subcontracior or supplier to the Contractor.

) Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
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d)

affiliate of the Contractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement, provided that the County, In
its"sole discretion, may consent In writing fo such a relationship, provided the Cantractor
provides the County with a written notice, in advance, which identifies afl the individuals
and entifies involved and sets forth In detall the nature of the relationship and why it is in
the County's best Interest to consent to such relationship.

The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect fo conflict of interest. In the event there is a difference between the standards
applicable under this Agreement and those provided by statute, the stricter standard
shall apply.

In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring such Information to the
attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor receives from the Project Manager in regard to remedying the sifuation,

ARTICLE 54, ORGANIZATEONAL CONFLICT OF INTEREST

a)

b)

The Contractor warrants to the best of its knowledge and bellef and except as otherwise
disclosed, it does not have any organizational conflict of interest which is defined as a
situation in which the nature of work under this Contract and Coniractor's organizational,
financial, contractual or other interests are such that: ' i

. Award of the contract may result in an unfair competitive advantage; or
ii. The Contractor's objeclivity in performing the contract work may be impaired.

The Conlractor agrees that If after award it discovers an organizational conflict of interest
with respect fo this contract or any task/delivery order under the contract, he or she shall
make an immediate and full disclosure in writing to the Contract Manager which shall
Inciude a description of the action which the Contractor has taken or intends to take fo
eliminate or neutralize the conflict. The County may, however, terminate the contract or
task/dellvery order for the convenience of the County if it would be in the best interest of
the County.

In the event the Contractor was aware of an organizational conflict of interest before the
award of this contract and intentionally did not disclose the conflict fo the Contract -
Manager, the County may terminate the contract for default,

ARTICLE 55. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:;

a)

b)

lssue or permit to be Issued any press release, advertiserment or litergfure of any kind
which refers fo the County, and the Work being performed hereunder, unless the
Contractor first obtains the written approval of the County. Such approval may be
withheld if for any reason the County believes that the publication of such information
would be harmful to the public interest or is in any way undesirable; and

Except as may be required by law, the Contractor and its employees, agents,
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_subconirastors and suppliers will not represent, directly or indirectly, that any progiuct or
?ﬁrvéce'ptr;vidad by the Contraclor or such parties has been approved or endorsed by
g County. ‘

ARTICLE 56, BANKRUPTCY

The County reserves the right to terminate this Agresment, if, during the term of any contract
the Contracior has with the Counly, the Confractor hecomes lhvolved as a deblor In a
bankruplcy proceeding, or becomes Involved: in a reorganization, dissolutiop, or liguidation
proceeding, or If a frustee or receiver Is appolnted over all~or a substantial portlon of the
property of the Contractor under federat bankruptey law or any state Insolvency law,

ARTICLE 57, GOVERNING LAW

This Agreement, Intluding appendices, and all matters relating to this Agreement (whether in
contract, statute, fort (such as negligence), or otherwiss) shall be govemned by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

Y

ARTICLE 58. SURVIVAL

The partles acknowledge that any of the obligafions In this Agresment will survive the term,
termination and cancellation hersof, Agccordingly, the respective obligations of the Contracior
and the Counly under this Agreement, which by nature would continue beyond the termination,
canceliation or expiration thereof, shall survive termination, cancellafion or expiration herecf,

IN WITNESS WHEREQF, the partles have execuled this Agresment effective as of the coniract
date hereln above set forth.

Contracter ' Miami-Dade County >
W
H it e By
o Kighaed A Slvackye, Name: ..
8, ROt Dovidopensk | Title:
) oL v
B et Y 0% T e (-1
SuerstaryNotayy Public Clork of the Board
Corporate SealiNotary Seel Approved as to form
AERLEL and legal sufficlency
 SUSAN TYSOWSK!
NOTARY PUBLIC-STATE OF NEW YORK —
No. 021Y6079334
Qualified In New York County Assistant County Attorney
My Commission Explies August 26, 2014
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Appendix A
SCOPE OF SERVICES

1. Background =

Miami-Dade County (the County), as represented by the Office of Management and Budget, Grants
Coordination (OMB}, is confracting with three firms to develop, provide valuations, market, sell, and manage
indoor and outdoor commercial advertising structures/space (jdentified at County-owned properties) and print
media. The County Is contracting with these entities to identify, create, market, sell, and manage a portfolio of
revenue-generating opportunities, to Increase its current revenues hy maximizing the use of the County
advertising structures/space and print media, and making recommendations to the County to optimize its use.
“Services may cover some existing and/or potential structures/spaces. '

Specifically, the County Is contracting with Van Waagner Miami, LLC (the Contractor) to provide outdoor
advertising services for the County. The County, at Its sole discretion, can also request other advertising
services from the Contractor, -

2. Objectives
The objectives are to: a} effectively optimize the current portfolio of indoor and outdoor commercial advertising
structures/space ‘and print media; b) identify locations of current and potentlal commerclal advertising
sfructures owned and operated by the County and provide valuations for each; c) provide national and local
advertisers venues for advertising within the County; d) generate maximum potential revenue to the County;

and e) enhance the aesthetics of locations, without negatively affecting public safety.

3. Preferred Qualifications
The County has relied on the Contractor's proposal to determine that the Contractor has met the following
preferred requirements; '

.+ A, Have at least five years experignce in:
. a) managing, operating and marketing indoor and/or cuidoor marketable assets, o
b} operating an advertising program or revenue initiative for venues with continuous large poputation
exposure locations, :
- 6) contracting with clients willing to advertise in such venues at market rates, and
d} installing and maintaining indoor/outdoor displays.

."B.. Have relevant experience providing services through a similar scope of services for other public
agencies of similar size and complexities. '

. €. Have substantial knowledge of the requirements involved in providing this type of service or be able to
perform appropriate research and due diligence, .

D. Demonstrate adequate financial strength to provide start-up operations and reasonable working capital.

"E. Have the capacity, capability and expertise to provide indoor and/or outdoor management services for
simultaneous projects at multiple locations throughout the County.

. F. Demonstrate that the Proposer possesses the market experlise to manage project-related tasks

including, but not limited fo: :

a) Developing indoor and/or outdoor advertising assets and market those assets accordingly;

b) WNegotiating advertising licenses/contracts; ,

¢) Researching and complying with local and state ordinances controlling the placement and/or
removatl of any means of advertising venues and/or activities; '

d) Working with local municipalities to enable and ensure timely permitting for recommended displays;
and

e) Providing ongoing indoor and/or outdoor management services, including consiruction supervision,
auditing and contract enforcement.
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4. Services fo be Provided
The Contractor through the services stated hereln, shait:

a)
b)
c}
d)
e)
f)

a)
h)

identify and devefop a countywide inventory of advertising opportunities, structures, and spaces
and provide valuations for each;

Market and sell indoor/outdoor marketable commercial advertising;

Instali/construct advertising structures and spaces;

Align fees with actua! fair market value,

Revise sales strategies to better understand prospects’ businesses and meet objectives;
Furnish management supervision, manpower, efc. necessary to maximize efficiency and
effectiveness in sales and delivery;

Negotiate and draft new and existing agreements in the best interest of the County, and
Adopt policies and guidelines that protect credibility and value.

- A. General Services
The Contractor, at its sole expense unless otherwise specified, shall pay for all costs required to perform
services as specified in this Scope of Services. The selected Proposer shall:

1)

2)

3)

Conduct, at its sole cost and effort, any and all preliminary site research, regulatory review, and
field visits necessary to assess project viability, including the ability to meet time requirements
requested by the County. Time reguirements will be finalized upon award and prior to Issuance of
the Notice to Proceed.

Comply with all rules and regulations relating to signage including, but not limited to the Code of
Miami-Dade County 33-107 (Code of Class C Commercial Signs}). Any modification to such
ordinance(s) or any future legislation related to interior/exterior signage shall apply, as applicable,
The Contractor shall also be responsible to ensure that all advertisemenis comply with County
guidelines and standards.

a) Be responsible for developing, negotiating, and soliciting the license agreements (license, sign
structure and permit) of the siructures to potential indoor/outdoor and/or print media advertisers; .
b) Evaluate and manage permitting process, including timeline, verifying compliance with all

applicable federal, state and municipal laws; ¢} Secure any necessary permits and comply with .

- any variations - thereof; and d) Submit Hcense/permits to the County for consideration and

4)

5)

7)

acceplance or rejection.

Fubly develop the management process of the commercial advertising portfolio, including soficiting .,
for and evaluating advertisers, obtaining permits, meeting with local stakehclders and regulatory
agencies, acquiring and managing confractors and coordinating construction of advertising
sfructures with OMB, or applicable County department.

Make reasonable efforts to contract for the advettisement of goods and services that are provided
by local businesses, in order to increase the value of the setvice to the -surrounding business
community,

Appoint a single point of contact as the Contractor's Project Manager or Lead Individual to
represent and act on behaif of the Contractor in all matters pertaining to the management of
structures. Said lead individual should be readily available to timely respond to project-related
concerns raised by the County. The Contractor shall maintain a local sales office with sufficient
staff to meet the sales volume and objecilve of the advertising program.

Provide a plan by which the County may share use of unused space, on indoor and/or ocutdoor

advertising structures, for advertising County messages of importance to the public. Said plan
shall be subject fo final negotiations with the Contractor. Examples of potentially viable

2 Rev. 5/21/13
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arrangements may include shared use of the space at the same time, use of the entire fagade of
the structure on a perlodic basis, and so on. The Contractor shall avail itself to the County’s
Project Manager upon request as the Gounty decides the best strategy to promote County self-
promotional announcements. The County will determine the location of the structures for self-
promotional announcements i consideration of the impact to revenue to the County. The cost of
the manufacturing and instaliation of the County’s message shall be borne by:the Conractor.

8) Provide a comprehsnsive Marketing and Sales Plan demonstrating how, through advertising, the
Contractor shall execute the objectives and implementation of the advertising and management
program o maximize revenue for the marketable commercial indoor andfor outdoor advertising
structures, The Plan shall demonstrate the capability of actively soliciting and selling advertising
and revenue initiative projects on a local, regional and national level, and shall include a realistic
timetable for design and approval for the proposed advertising location. No less than 30 days

-after confract award, but prior to Nofice to Proceed (NTP), the Contractor shall submit the
Marketing Plan for approval to the County's Project Manager, with a realistic timeline for
implementation. The Contractor shall not commence work prior to NTP,

9) Ensure that the Contractor's production and operation’s personnel, including production and
i operation’s personnel of any subcontractor(s), meet with County’s Project Manager or designes *
within the first 45 days following contract award, in order to discuss the spedific characteristics of
the portiolic of commercial advertising structures/space and print media, and to ensure
compliance with those requirements deemed by the County to be necessary fo protect th
integrity of the porifolio, :

10} Respond {0 the County’s emergency reguests within 24 hours and within 48 hours for o_thér :
requests, unless otherwise directed by the County. Maintenance personnel shall be available for
emergency contact via phone 24 hours a day, 365 days a year.

11} Ensure proper performance by subgontractors on alf tasks.

B. Site Planning/Economic Analysis
The Contractor shall:

1)- Review the assets within the County’s commercial advertising structures/space and print media

- Inventory and conduct, at its sole cost and effort, any and all preliminary site research, regulatory

review, and field visits necessary to assess project viability for use as an indoorfoutdoor

advertising site. Indoor/outdoor sites may have existing structures in place or the structures may

have to be constructed to provide for "signage” that may include various types of indoor/outdoor
formats, such as, but not limited to, digital billboards, wall murals, bulletins and posters,

2) Add to and/or remove from the exisling inventory County owned viable commercial advertising
- structures/space and print media with the approval of the County. Any additional inventory Is
subject to negotiation of a new contract fee schedule.

3) Develop a marketing strategy and perform market studies. Upon approval of the inventory by the
County, the Contractor shall market each asset accordingly to maximize revenues through event-
specific advertising, indoor/outdoor murals, indoor/outdoor billboards and/or displays, etc., within
County-owned facilities (indoor and outdoor), structures, and properties.

4) Estimate the fair lease value for the identified asseis to include advertising rates, volume
comparisons, demographics, media market rankings and other industry data. The Contractor shall

provide fo the County Project Manager, a reputable source for developing the Contractor's
esiimation of "fair lease value”,

3 Rev. 5/21/13
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5) At the request of the County, manage existing advertising-related projects and/or agreements and,
where possible, optimize the use of those assets to maximize potential revenues.

6) Evaluate and assess the value of the current and future revenue potential of the County’s existing
Indoor/outdoor and print media advertising assets (including those that may or may not be under
contract}, and provide the County with appropriate forecasts for additional revenues, :

7) Propose a plan for optimizing those marketable assets and for increasing revenue generation.
Provide cash flow and financlal analysis for each recommended site. The Contractor shall
implement the plan upon approval from the County. '

C. Management Services
The Contractor shall:

1) Research and process all applicable State and local ordinances as It relafes to the placement of
indoor/outdoor advertising/displays. .

2) Conduct site investigations, site studies, and site location analysis,

3) Provide ongoing management of the County's commercial advertising structures inventory, such as,
but not limited {o, copy approval, auditing, and contract enforcement. The Contractor shall bear the
cost of managing the Inventory,

4) Operate professional-appearing indoor/outdoor advertising venues, by replacing or repairing any
- and all physical component(s}.of the advertisement and related equipment that are damaged due
o normal wear-and-tear, weather-related incidents, vandalism and/or accident. o

5) Provide to the County Project Manager, a Quarterly Status Report. This report shall detail the -
Revenue vs. Inventory. The Contractor shall list in alphabstical order the commercial advertising .
structure’s site name, and include the advertising firm, the length of time of the advertisement, the, .
total amount billed for the advertisement, total amount collected to date, and balance due on the
account, This report shall be submitted quarterly, within seven working days after the end of each
calendar quarter. Additionally, Contractor(s) shali meet with the County’s Project Manager on,-
minimaily, a quarterly basis to discuss the status reports.

While the County does not expect to request other reports on a routing basis, there may be
instances when the County may require a special report as it relates to the contract services.
Contractor(s) shall provide all required repotts to the County, in a format, frequency and quantity
accepiable to the County.

D. Maintenance Services
The Contractor shall:

1} Provide an Installation and Maintenance Plan to service installed murals and/or other installed
physical advertising structures (i.e., wall/structure cleaning, light replacement, mural repair and
removal, etc.), for approval by the County, prior to NTP.

2) Atits own expense, provide product specifications and cost information, including estimated energy
consumption and related cost, for any and all energy using equipment or devices such as light
fixtures, fluminated displays, electronic message boards, video screens, efc. to the County for
review and approval. The Proposer shall strive to identify the most energy efficient products
available. The Proposer shall be responsible for the total cost to purchase and install any approved
devices. All displays shall be cleaned routinely, lighting replaced and any other services as
needed, checked and properly maintained for optimal usage by the Contractor.
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3)

4)

5)

7

8)

9)

Marketing and Management Services for Indoor/Outdoor Commercial Advertising énd Print Media

Develop, procure, maintain and repair all advertlsmg installations, fixtures, hardware and -
supporting connections, at no cost to the County, and in accordance with the County's guidelines
and approval.’

Provide advertising installations that are pleasing in appearance, and compatible within the
marketable asset’s physical boundaries and operationat context.

Provide management of ongoing maintenance of existing and newly constructed indoorfoutdoor
venues, including billboards. Once constructed, an advertising structure may not be altered
without the prior written approval by the County.

Conduct regular inspections of each site where marketing structures are Installed under a routme
maintenance and preventive schedule that is to be approved by the County. Such routine
maintenance shall include, bul not be limited to, repainting, fixture replacement or structural repa[r

Maintain documentatton of maintenance schedules performed at each site on an annual basis and
make such report available to County’s Project Manager.

Maintain an emergency response plan to address graﬁiti major structural defects, hurncane
preventive action, and/or events that, in the County's opinion, require Emmed;ate attentlon

Be responsible for all maintenance and upgrade costs.

E. Insfallation and Disposition of Advertising Structures
The Contractor shall:

0l

3).

4)
5)
6)

7
8

9)

Construct support advertising structures for the County’s indoor and outdoor commercial advertising
locations with approved indoor/outdoor advertising permits. The construction and maintenance
must be in accordance with the County’s laws and regulations and all other applicable reguiat[ons
Construction plans and specifications will be reviewed and must be approved by the County prior to
commencement of construction.

Supervise on-site construction and instaliation of adver‘tising structures.

Provide all personnel, equipment and other resources necessary to design and construct fhe
advertising structures.

Install all necessary utilities, inclu_ciing electrical connections required for each location,

Obtain afl necessary permits including applicable building permits.

Be responsible for costs associated with the installations and mamtenance of siructures, for any
equipment related thereto, and for any damage to the advertising structure that ocours as a result of
installations.

Develop strategy and manage decommissioning, disposition and site restoration process.

Revisw license for opportunitiss/impediments related to disposition.

Provide advertising installations that are pleasing in appearance, and compatible with the
County’s physlcal boundaries and operational context,

10) Remove all advertisement installations, fixtures and Inventory at the end of the contract if so

directed by the County and return the wall to the same condition, order and repair as at the .
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Contract commencement date, or betler, excepting only reasonable wear and tear arising from :
the use thereof in providing the Services.

Notes:
a) The County will obtain ownership of the structure footing of advertlsememts upon expiration of the
contract with the Contractor;
b) The County reserves the right to remove commercial advertising structures/space and pnnt
media from the inventory, at the County’s sole discretion. Revenue forecasts will be adjusted
accordingly.

F. Advertising Standards
All advertising displays associated with this solicitation are for the purpose of generating revenue or for
the County, and are not intended to in any way create any type of public forum for expression. The
Contractor. shall adhere to generally accepted principles of advertising in relation to good taste and truth
in advertising. All advertisements shall be commercial in nature, promoting a product or service., Alj
advertising materlals, advertisements, content and manner of presentation shall be subject to approval by
the County prior to installation. Additionaliy, the County may disapprove any such items at any time. The
. Contractor shall ensure that advertisements comply with County policy and guidelines before submitting
> for approval.

The following adverlisings are also prohibited:

1) No adverlising material shall be permitted which is defrimental to the aims, operations, purposes,
goals, or reputation of the County.

2) No advertising shall be allowed thaf includes adverfisement of tobacco pragucts, x-rated movies,.
adult book stores, massage parlors, pawn shops, iattoo parlors, or check cashing stores,

3) No advertising for alcoholic beverages, as defined by Section 561.01 of Florida Statutes, shall be
within one-quarter mile of the following:

a} Any type of public or private school including pre-schoolis, elementary schools, middie
schools, high schools, colleges and universities.

b} Houses of worship including churches, synagogues, temples, and mosques.

¢} Hospitals or addiction treatment centers

4) No advertising shall be displayed that contains materlal that is discriminatory, libelous, lascivious,
or obscene as defined in Florida Statutes 847.001 (Crimes).

5) Exceptions fo the non-commercial speech restriction are public service announcements -
promoting County sponsored facilities, events or activities in accordance with Section A, General
Services.

G. Subcontractors
Services performed by the Contractor's subcontractors shall include, but are not limited to;

1} Constructing support structures for advertising displays at County's properfy. The construction and
maintenance of all advertising displays must be in accordance with all applicable County codes,
specifications or site-specific standards. Construction plans and specifications are to be reviewed
and approved by the County prior to commencement of all projects,

2) Providing all personnel, equipment and other resources necessary to design, construct and
maintain all marketing structures.

6 Rev. 572113
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3) Where applicable, instaliing or procuring necessary utilities, Including electrical connections specific
to that project and obtaining necessary permits.

Note: In accordance with Ordinance No. 11-80, an entity contracting with the County shall report
the race, gender and ethnic origin of the owners and employees of all first tler subcontractors/
suppliers.

5. County Resnonsibitities

The County will provide reasonable and sufficient access to County owned facilities, structures and properties
for the periodic instaliation and removal of indoorfoutdoor advertising, as well as for the maintenance and
repair of the advertising and structures. The Contractor will cooperate with the County should the access: be
provided during {imes where the least amount of disruption will result. This may®involve after-hours and
evenings, weekends, and/or holidays when services are closed to the public. Performance of Scope of Work
will be subject to supervision by the County.

6. Revenue/Financial Model

Compensation for services shall be derived from revenue generated with no additional cost to the County.
Contractor shall adhere to the method of compensation/financial modsl pursuant to Article 8, Fee Schedule, of
the Contract.

o

o

7 Rev. 5/21/13
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Marketing and Management Services for
indoor and Outdoor Commercial Advertising Structures/Space and Print Media

Contract No. RFP828b

Print Media and Indoor and Qutdoor Commercial Advertising at PortMiami

THIS AGREEMENT made and entered info as of this day of
by and between Brickelt Communications, LLC, a limited

liability company orgénized and existing under the laws of the State of Florida, having its
principal office at 201 South Biscayne Boulevard, 1500 Miami Center, Miami, Florida 33131
(hereinafter referred to as the "Contractor"), and Miami-Dade County, a political subdivision of
the State of Florida, having its principal office at 111 N.W. 1st Strest, Miami; Florida 33128
(hereinafter referred to as the "County™, ‘

WITNESSETH:

for indoor and outdoor advertising structures, specifically at PortMiami, and print media for the
County, on a non-exclusive basis, that shall conform to the Scopé of Services (Appendix A);
Miami-Dade County's Request for Proposals (RFP) No. 828 and all associated addenda and
attachments, incorporated herein by reference; and the requirements of this Agreement; and,

.WHEREAS, the Contractor has submitted a written proposal dated January 23, 2013,
hereinafter referred to as the "Contractor's Proposal" which is incorporated herein by reference:
and,

WHEREAS, the County desires to procure fram the Contractor such marketing and
management services for the County, in accordance with the terms and cenditions of this

Agreement;

NOW, THEREFORE, in consideration of the mutual covenants érid agreements herein
contained, the pariies hereto agree as follows:

Page 1 0f34 Rev. 5/16/13

Marketing and Management Services for Indoor/Outdoor Commercial Advertising and Print Media

54

TWHEREAS, the Confractor has offeréd 1o provide marketing and management services



MIAMI-DADE COUNTY, FLORIDA Contract No.828b
ARTICLE 1. DEFINITIONS |

The foi!éwing words and expressions used in this Agreement shall be construed as follows,
except when it is clear from the context that another meaning is intended:

The term “Advertiser” shall mean the business, person, or other entity listed on an
Insertion Order /Advertising Agreement and/or Advertising Contrac.

The term “Asset” to mean specific indoor or outdoor commerclal advertising structures,
or out of home media (i.e. interior or exterior facility facades, outdoor fumiture, etc. ).

The words *Contract” or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Appendix A), all other appendices and attachments hereto, all
amendments issued hereto, RFP No. 828 and all associated addenda, and the
Contractor's Proposal. '

The words "Confract Date” to mean the date on which this Agreement is effective.

The. words "Contract Manager” to mean Miami-Dade County's Director, Internal
Services Department, or the duly authorized representative designated to manage the

Contract
<ORHEGE:

)

k)

The word "Contractor” to mean Brickell Communications, LLC, and’ its permitted
successors and assigns. ‘

The word "Days" to mean Calendar Days, the period of 24 hours from midnight to
midnight,

The word "Deliverables" to mean ail documentation and any items of any nature
submitted by the Contractor to the County's Project Manager for review and approval.
pursuant to the terms of this Agreement,

The words “directed”, "required”, “permitted”, “ordered”, “designated”, "selected",
“prescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project
Manager; and similarly the words "approved”, acceptable”, "satisfactory”, "equal’,
"necessary”, or words of like import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County's Project Manager.

The words "Extra Work" or “Additional Work” resulting in additions or deletions or
medifications to the amount, type or value of the Work and Services as required in this
Contract, as directed and/or approved by the County. ‘

The words "Percentage Fee” to mean recurring compensation received from licensees

or sub-licensees on a periodic basis in exchange for a limited ficense to place
advertising on the County's portfalio of advertising and marketable assets ;

The words "Project Manager” to mean the County Mayor or the duly authorized
representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work to be performed by the Contractor. '

The word “subcontractor” or “subconsultant” to mean any person, entity, firm or
Page 2 of 34 : Rev. 5/16/13
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corporation, other than the employees of the Contractor, who fumnishes iabor and/for
materiais, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Contracior,

The words "Work", "Services®, "Program”, or "Project” to mean all matters and things
required to be done by the Contractor in accordance with the provisions ofshis Contract.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2) The Scope of Services (Appendix
A}, 3) the Miami-Dade County's RFP No. 828 and any assoclated addenda and attachments
thereof, and 4) the Contractor's Proposal,

ARTICLE 3. RULES OF INTERPRETATION

a)

References to a specified Article, section or schedule shall be construed as reference to

b)

d)

— ———————hal-specified Article;orsection-of;-or-scheduls-te-this—Agreoment-unlessotherwise——————

inaicated: o

Reference to any agreement or other instrument shall be deemed fo include such
agreement or other instrument as such agreement or othef instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms "hereof”, "herein", "hereinafter”, "hereby”, “herewith", "hereto”, and
"hereunder” shall be deemed to refer to this Agreement. ‘

The titles, headings, captions and arrangeéments used in these Terms ‘and Conditions
are Tor convenience only and shall not be deemed to limit, amplify or modify the terms of
this Gonfract, nor affect the mearniing thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained
in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contained herein. Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior représentations or agreements,
whether oral or written, It is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

The Contractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperation with the County in alf aspects of the Services performed
hersunder.

The Contractor acknowledges that this Agreement requires the performante of ali things
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necessary for or incidental fo the effective and compiete petformance of all Work and
Services under this Contract. Al things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delineated. )

d) The Contractor shall furmnish all labot, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract,
All Work and Services shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager.

e) The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide Input on
policy issues in the form of recommendations. The Contractor agrees to implement any
and all changes in providing Services hereunder as a result of a, policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost to
implement said changes and in executing the activities required to implement said
changes.

e ARTICEE 5 CONTRAGT TERM——- =

The Contract shall become effective on the date indicated on the first page of the Contract, and
shall continue through the last day of the 60th month thereafter. The County, at its sole
discretion, reserves the right to exercise the option to renew this contract for a period of two (2)
additional thirty-six {36) month terms,

Provided that there has been no default of the Confract by the Contracior, which defauit is
continuing past any applicable cure pericd provided herein, the Contractor may, by written
notice to, and upon approval by the County at least ninety (90) days before the end of the then
current contract term, but in no event eatlier than six (6) months prior to the end of the then
current term, renew the Agreement for the two additional thirty-six (36) months periods. Al
renewals shall run consecutively so as to make this Agreement continuous in its operation, from
beginning to its termination, for a period up to eleven years. :

Notwithstanding the foregoing, the Confractor shall have the right to refuse to extend the Term
of this Agreement beyond the scheduled expiration date and/or expiration of the applicable
renewal period, as applicable, by notifying the County in writing of such refusal Within thirty (30)
days following the Contractor's receipt of the option-to-renew notice. If the Contractor fails to
notify the County of its refusal to extend the Term of the Agreement by the end of the thirty (30)
day period, then this Agreement will be extended for the renewal period.

The County reserves the right to exercise its option to further extend this Agreement for up to
one hundred-eighty (180) calendar days beyond the current Contract period and will notify the
Contractor in writing of the extension, no later than sixty (60) calendar days prior to the end of
the then current term.  This Contract may be extended beyond the initial one hundred-eighty
(180) calendar day extension period by mutual agreement between the County and the
Conftractor, upon approvai by the Board of County Commissioners.
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MIANMI-DADE COUNTY, FLORIDA C?ntract No.828b
ARTICLE 6. NOTICE REQUIREMENTS '

All notices required or permitted under this Agreement shall be In writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) fothe County

a) tothe Project Manager:

Miami-Dade County

Office of Management and Budget, Grants Coordination
111 NW 1% Street, Suite 1800

Miami, Florida 33128 '

Attention: Director

Phone; (305) 375-4742

Fax: (305) 375-4049

and,

b) to the Contract Managet: .'«J"

Miami-Dade County

Internal Services Department, Procurement Management Services
111 N.W. 1° Street, Suite 1375

Miami, FL 33128-1974

Attention: Director .

Phone: (305) 375-5548

Fax: (305) 375-2316

{2) Yo the Contractor

Brickell Communications, LL.C

6390 SW 114 Sireet ’

Miami, Florida 33156 _

Attention; James B. Kerwin, Mahager

Phone: (305) 415-8061

Fax: (305) 347-7761

E-mait: Jkerwin@KerwinCommunications.com

Either party may at any time designate a different address and/or contact person by giving
_hotice as provided above to the other party. Such notices shall be deemed given upen receipt
by the addressee. w ,

ARTICLE 7. NOTICE TO PROCEED

All Services undertaken by the Contractor before County's written approval of this Contract and
any advertising agreement shall be at the Contractor's risk and expense.
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MIAMI-DADE COUNTY, FLORIDA Contract No_828h -
ARTICLE 8. FEE SCHEDULE

Prices shall remain firm and fixed for the term of the Agreement, including any option or
extension periods; however, the Contractor may offer incentive discounts to the County at any
time during the Contract term, including any renewal or extension thereof. Compensation for
services shall be derived from revenue generated with no additional cost to the County except
as otherwise set forth herein. :

L

The Contractor agrees to pay to the County, monthly, an amount equal to the percentages
stated below, of the Contractor's monthly Gross Receipts, hereinafter referred to as a
Percentage Fee, including any one time fees paid by an Advertiser under the Agreement.

The Contractor agrees to pay the County, without bitling, a Percentage Fee of no less than sixty
percent (60% of Contractor's Gross Receipis with respect to the Agreement between the
County and the Contractor hereunder for the sale of indoor and outdoor advertising space at
PortMiami.

The Contractor further agrees o pay the County, without billing, a Percentage Fee of no less
-than -seventy. percent (0% of Contractor's Gross Receipts with respect (o the Agreement
-between the. County.and the Contractor hereunder for all print media,

The County and the Contractor acknowledge and agree that any asset(s) that are currently or

previously covered by existing County contracts shall not be added to this Agreement, uniess
agreed upon in writing by both parties and in any such event, only upon such terms as are
mutually agreed upon by the County and the Contractor in writing.

The Contractor shall submit fo the County a detailed monthly statement which wil include the
amount of revenue collected that month, the source, the terms of the revenue, and a calculation
detalling the County’s share of the revenue. :

The Percentage Fee shall be paid to the County on or before the 15th day, following the end of
each month during the term of this Agreement, and on or before the 15th day of the month
following the expiration or earlier termination of the Agreement.

In the event that this Agreement is terminated prior to its natural expiration date for any reason
other than Contractor’s uncured default hereunder, the County shall reimburse Contractor for
the depreciated value, as defined herein, of all of the Confractor's costs to date for the
purchase, construction, erection, and instaliation of the advertising structures, as of the effective
date of such termination. At no point shall Contractor be entitied to lost profits. Additionally, all
Contractor-provided advertising structures installed under this Contract, shall be acquired by
either the County or Contractor's successer at their depreciated value. For this purpose, the -
Contractor shall depreciate advertising structures on a straight-line basis for five (5) years from
their date of installation, unless otherwise mutually agreed to in writing by the Contractor and
the County prior fo installation. Contractor-provided advertising structures shall include any
.advertising devices installed by the Contractor and approved by the County. Incidental
materials used to prepare advertising copy, materials used to maintain advertising structures,
and the like, will not be considered advertising devices. The Contractor shalt notify the County
in writing prior to any installation of the value of the device, including such value and date of its
acquisition and installation, Contractor shall provide supporting' documentation, including but
not limited to receipts, etc. County will reserve the right to verify that costs are reasonable and
within market rates. At the termination of this Coniract, for whatever reason, if such notifications
have not been provided for the devices, such shall be considered to be fully amortized.

td
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MIAMI-DADE COUNTY, FLORIDA Contract No.328b

At the County’s sole option, at the time of the Agreement’s natural expiration, all Contractor-
provided  advertising _structures installed under this Contract, shall be acquired by either the
County or Contractor's successor at their depreciated value. For this purpose, the Contracior
shalt depreciate advertising structures on a straight-line basis for five (5) years from their date of
installation, unless otherwise mutually agreed to in writing by the Contractor and the County
prior to installation.

ARTICLE 9. SALES TAX

The Contractor shall be liable for the prevalling State of Fiorida Sales and Use Tax Imposed
{currently at the rate of 7%) on the amounts paysble to the County, including the Percentage
Fees and one-time fee payments, under this Agreement, unless otherwise determined by the
State of Florida. This Sales and Use Tax shall be payable to the County, when applicable fees
are due. The County will remit same, less authorized handling deductions, to the State.

2

ARTICLE 10. METHOD AND TIMES OF PAYMENT

Ail-fees ‘on new contracts and assigned_assets untler existing contracts, as well as other

--amounts-payable-by-the-Centractor-to-the-County-under-the-provisions-of this-Contract-shali-bg—

paid promptly on or before the 20" day of each month during the term of this Agreement, and on
or before the 20" day of the month following the expiration or earlier termination of the
Agreement, without notice for any reason whatsoevet and without abatement.

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Receivable
Adjustments, if money Is owed by the Contracior to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Confractor under this Contract. Such retained amount shall be applied to the
amount owed by the Contractor fo the County.. The Contractor shall have no further claim to
such retained amounts which shall be deemed full accord and satisfaction of the amount due by
the County to the Contractor for the applicable payment due herein,

Fees and all other payments provided for in-this Contract shall be paid or mailed to:

Miami-Dade County :

Office of Management and Budget, Grants Coordination

Attention: Doris MacPherson ;

111 NW 1% Street, 19" Floor

Miami, FL 33128 .
(Checks shall be made payable to the "Miami-Dade County Board of County Commissioners™)
The County may at any time designate a different address and/or contact person by giving
‘written notice to the other party.

ARTICLE 11. LATE PAYMENT CHARGE

In the event that the Contractor fails to make any payments on time, by the due date, as
required to be paid under the provisions of this Contract, ten calendar days after such due date,
interest at the rate of 18% per annum shall accrue against all such delinquent payment(s) from
the original due date, untit the County actually receives payment. The right of the County to
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require payment of such interest and the obligation of the Contractor to pay séifne shall be in
addition to and not in lieu of the County’s rights to enforce other provisions hereln, including
termination of this Contract, or to pursue other remedies provided by law.

ARTICLE 12. APPLICATION OF PAYMENTS

Payments are applied to any unpaid balance in the following manner. Any accrued late fees are
first deducted from the payment. The remaining payment balance is then applied proportionately
to the Percentage Fee. Any remaining balance in the payment wili be applied to any other
halance due,

ARTICLE 13, WORTHLESS CHECK OR DRAET

In the event that the Contractor delivers a dishonored check or draft to the County in payment of
the Percentage Fee, or any obligation arising under this Contract, the Contractor shall incur and
.pay a service charge of $25 if the face value of the dishonored check or draft is $50 or less, $30
if the face value of the dishonored chedk or draft is. more than $50.and less than $300, or $40 if

~————the-face—value-of the—dishonored-check-or-draft-is-$300-or more, or five percent-of-theface——

amount of such check(s), whichever is greater. For each such dishonored check, such payment
shall be made within not more than five (5) days from written notice of such default. Further, in
such event, the County may require that future payments required pursuant to this Contract be
made by cashier's check or other means acceptable to the County.

ARTICLE 14. ACCORD AﬁD SATISFACTICON

No payment by the Contractor to the County of an amount less than the full Percentage Fee due
shall be deemed an accord and satisfaction. The County may accept such check or payment
without prejudice to the County’s right to recover the balance of the Percentage Fee due.

ARTICLE 15, GROSS RECEIPTS

A.  Gross Receipts Defined: “Gross Receipts” means all monthly receipts from revenue for
sales under this Contract.

B. Contractor's Certification of Receipts: Contractor shall submit to County on or before the
20th day following the end of each month, and on or before the 20th day of the month following
the expiration or earlier termination of the term of this Contract, & monthly gross sales report,
backed by Florida Department of Revenue Sales Return Slip. Contractor shall submit to County,
-on or before the 80th day following the end of each year during the term of this Contract, an
Annual Written Statement, signed by Owner, CEO, or Financial Officer of the Contractor and
certified to be true and correct, setting forth the amount of Gross Receipts during'the preceding
year during the year of this Contract, which statement shall also be duly certified by an
independent Certified Public Accountant. The statement referred to herein shall be in such form
and style and contain such details and breakdowns as County may reasonably determine or
require.
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C. Examination of Contractor’s Books and Records: Such books and records as are necessary
to determine the amount of any Percentage Fee payable to County shall be subject to
examination by County or its authorized representatives at reasonable times during Contractor's
business hours, in such manner as not to interfere unreasonably with the conduct of
Contractor's business. All information obtained by County or its authorized representatives from
Confractor's books and records shall be kept confidential by County and all such
representatives, except in connection with any mortgage or assignment of this Contract for
financing purposes, or if subject to the requirements of Florida Public Records Act.

The acceptance by County of payments of Percentage Fee or reports thereon shall be without
prejudice and shall in no case constitute a walver of County's right to examination of
Coniractor's books and records of its Gross Receipls.

D. Audit of Contractor's Business Affairs and Records: County shall have the right to cause,

upon five (5) days’ written notice to Contractor, s complete audit of the Contractor's business

records relating to this Agreement, to be made by a designated external audifing firm or other

certified public accounting firm selected by the County, or the Audit and Management Services
- Department.of the County. . Contractor shall. make.all-such records avallabie,.as .are necessary
1o determine the amount of any Percentage Fee payable to County, for said_examination._at the
—————-—————County-cr-at some-other mutually-agreeable-location. If theresultof suchaudit shettshowthat ———————
Contractor's statement of Gross Receipts for any perfod has been understated, Contractor shali
pay County the-amount due. If such understatement is three percent (3%) or more, Contractor
shall pay County the cost of such audit in addition to any deficiency payment required, plus ten
percent (10%) of any such deficiency, all of which shail be collectible hereunder as rent. A
report of the findings of sald accountant shall be binding and conclusive upon County and
Contractor. The furnishing by Contractor of any grossly inaccurate statement shall constitute a
breach of this Confract. :

E. if Contractor fails to record, maintain, or make available sales supporting dqg;‘jmentation as
specified above, Contractor may be deemed by the County to be in default of this’Contract.

ARTICLE 16. INDEMNIFICATION

The Contractor shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attorneys'
fees and costs of defense, which the County or its officers, employees, agents or
instrumentalities may incur including as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature atising out of, relating fo or resulting from the performance of
! this Agreement by the Contractor or its employees, agents, -servants, partners principals or
; subcontractors. The Contractor shall pay all claims and losses in connection therewith and shail
B investigate and defend ‘all claims, suits or actions of any kind or nature in the nams of the
- County, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and attorney's fees which may issue therson. The Contractor expressly understands and
agrees that any insurance protection reguired by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility to indemnify, keep and save harmless and
defend the County or its officers, employees, agents and instrumentalities as herein provided.

V‘l{-
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MIAMI-DADE COUNTY, FLORIDA Contract No.828h
ARTICLE 17. INSURANCE

Upan County's -noti:ﬁéation, the Contractor shall furnish to the Internal Services Department,
Procurement Management Division, Cettificates of Insurance that indicate that insurance
coverage has been obtained, which meets the requirements as outlined below:

1. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statute 440,
2, Commercial General Liability Insurance, on a comprehensive basis, in an amount not

less than $1,000,000 combined single limit per occurrence for bodily injury and property
damage. Coverage must include advertising liability. Miami-Dade County must be
shown as an additional insured with respect to this coverage. The mailing
address of Miami-Dade County 111 N.W. 1st Street, Suite 1300, Miami, Florida
33128-1974, as the certificate holder, must appear on the certificate of insurance.

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used
in.connection with the. Work, In.an amount not less than **$500,000 combined single
- limit per occurrence for bodily injury.and_property damage

ZUnder no _ecircumstances are Contractors permitted on the Aviation Department,
Aircraft Operating Airside (A.Q.A) at Miami International Alrport without increasing
automobile coverage to $5 million. Only vehicles owned or leased by a company
will be authorized. Vehicles owned by individuals will not be authorized. $%
million limit applies at all other airports.

4, Professional Liability Insurahée in the amount of $1,000,000 per claim.

The insurance coverage required shall include those classifications, as listed in standard Hability
insurance manuals, which most nearly reflect the operation of the Contractor. All insurance
polictes required above shall be issued by companies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company must be rated no less than "B" as fo management, and no less than "Class V" as
to financlal strength by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to
the approval of the County Risk Management Division. iy '

OR

The company must hold a valid Florida Certificate of Authorlty as shown in the latest "List of All
“Insurance Companies Authorized or Approved fo Do Business in Florida", issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancellation of coverage before the
expiration date, the issuing insurance carrier will endeavor to mail thirty (30) day written
advance notice to the certificate holder. In addition, the Contractor hereby agrees not to
modify the insurance coverage without thirty (30) days written advance notice to the
County.

Compliance with the foregoing requirements shall not relieve the Contractor of this llability and
obligation under this section or under any other section in this Agreement.
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Award of this Confract is contingent upon the receipt of the insurance documents, as required,
within ten (10) business days after notification of recommendation to award. If the insurance
cettificate is received wrthin the specified time frame but not in the manner prescribed in this
Agreement, the Contractor shall have an additional five (5) business days to submit a corrected
certificate o the County. If the Contractor fails to submit the required insurance documents in
the manner prescribed in this Agreement within fifteen (15) business days, the Contractor shall
be in default of the contractual terms and conditions and award of the Contract may be
rescinded, unless such timeframe for submission has been extended by the County.

The Contractor shall be responsnbie for ensuring that the insurance certificates reguired in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension petiods that may be granted by the
County. [f insurance cerfificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired- certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
______ WWMp@nded_pﬂmdﬂpﬂs_th_excaed_thlrty_(aﬁ)_calendar days_lhereaﬁer theﬁauntyvmayrﬂ S

aHtssotediscretionferminatethiscontract:

_ARTICLE 18, MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shalt be entitled to a satisfactory performance
of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the project any Contractor's employee, subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of iis
employees does hot require the fermination or demotion of any employee by the
Conftractor.

b) The Confractor agrees o defend, hold harmless and indemnify the County and shall he
liable and responsible for any and alf claims, suits, actions, damages and costs
(including attorney's fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used in this Article shalf not
require the termination and or demotion of such Contractor’s personnel.

¢} - The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and quaiified
professionals and other personnel to mest the requirements to which reference is
hereinafter made. The Confractor agrees to adjust its personnel staffing levels or to
replace any Hs personne] if so. directed upon reasonable request from the County,
should the County make a determination, in Hs sole discretion that sald personnel
staffing is inappropriate or that any individual is not performing in a manner consistent
with the requirements for such a position.

d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character and
Page 11 of 34 Rev. 5/16/13

Marketing and Management Services for Indoor/Outdoor Commercial Advertising and Print Media

64
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licenses as necessary to perform the Services described herein, in a competent and

professional manner.

e) The Contractor shali at all times cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the

Services.

f The Contractor shall comply with all provisions of all federal, state and local laws,
statutes, ordinances, and regulations that are applicable to the performance of this
Agreement. .

ARTICLE 19. COUNTY APPROVAL

The advertising agreement, including the nature, size, shape, content, visual presentation,
revenue forecast, and installation of Contractor's advertising must first be approved in writing by
the County's Project Manager or his designee, prior to production and installation. Contractor will
be permitted to make any and all changes and/or modifications upen obtaining written approva[
from the County. Said approval shall not be unreasonably withheld. Contractor shall obtain prior
written- approvai from the County in all of the following matters: a) any changes from originally

approved-content; including, but not limited to, specifications, Sighage and graphics: b) efuiprnent

Gentraster-plans-to-install-requiting-any-building-modifications; —¢)altering-the—aestheticsof the"

location; and d) making use of the County’s name. Advertisements must be maintained in good
condition and appearance,

ARTICLE 20. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All employees of the Confractor shall be considered o be, at all times, employees of the
Contractor under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor fo remove an
employee it deems careless, incompetent, insubordinate or otherwise objectionable and whose
continued employment on County property is not in the best interest of the County. Each
employee shall have and wear proper identification.

The Contractor shall provide the County with the name and telephone number of a single point of
confact as the Contractor's Project Manager who will represent and act on behalf of the
Contractor in all matters related to the. operations under this Agreement. Said Project Manager
shall be available to timely respond to project-related concerns raised by the County to protect the
integrity of Count property, and shall be delegated sufficient authority to ensure the competent
performance and fulfliiment of the responsibility of the Contractor under this Agreement.

Pursuant to Section 2-2092 of the County Code, for ali contracts for goods and setvices, the
Contractor, prior to hiring to fill each vacancy arising under this contract, shall make good faith
efforis as determined by the County to fill a minimum of 50% of its employment needs under this
contract through the South Florida Workforce Board, or other designated Referral Agency. If no
suitable candidates can be employed after a Referral Period of three to five days, the Contractor
is free to fill its vacancies from other sources. Contractor shall provide quarterly reports to the
Referral Agency indicating the name and number of employees hired in the previous quarter, or
why referred candidates were rejected,

In the event the Contractor wishes to substitute personnel for the key personnel identified by the
Contractor's Proposal, the Contractor must notify the County in writihg and request writien
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approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 21. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and acfivities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County, All
persons engaged in any of the work or services performed pursuant to this Agreement shall at all
times, and in all places, be subject to the Contractor's sole direction, supervision and control, The
Contractor shall exercise control over the means and manner in which it and its employees
perform the work, and in all respects the Contractor's relationship and the relationship of its
employees to the County shail be that of an independent contractor and not as employees and
agents of the County.

The Contractor does not have the power or authority to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 22. AUTHORITY OF THE COUNTY'S PROJECT MANAGER - "

—g)-——The-Geniractor-hereby acknowledges-that the County's-Project-Manager-wili-determire————————

in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the vaiue, acceptability and fitness of the Services;
questions as to either party's fulfiflment of ifs obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent io acceptance of the Contractor's
Proposal; questions as fo the interpretation of the Scope of Setvices; and claims for
damages, compensation and losses.

b} The Contractor shall be bound by all determinations or orders and shalt promptly comply
with every order of the Project Manager, including the withdrawal or modification of any
previous order and regardiess of whether the Coritractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as [s practicable,

c) The Contractor must, in the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. In the event that the Contractor and the
Project Manager are unable to resolve their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

d) In the event of such dispute, the parties to this Agreement authorize the County Mayor
or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, fo decide all questions arising out of, under, or in connection
with, or in any way related to or on account of the Agreement (including but not limited to
claims in the nature of breach of contract, fraud or misrepresentation arising either
before or subsequent to execution hereof) and the decision of each with respect to
matters within the County Mayor's purview as set forth above shall be cenclusive, final
and binding on parties. Any such dispute shall be brought, if at all, before the County
Mayor within 10 days of the occourrence, event or act out of which the dispute arises,

e) The County Mayor may baée this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
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meets the requirements of this Agreement and any specifications with respect thereto
set forth herein, The effect of any decision shall not be impaired or‘Waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject fo review, or by any termination or cancellafion of the
Agreement. All such disputes shall be submitted in writing by the Confractor to the
County Mayor for a decision, together with all evidence and other pertinent information in
regard o such questions, in order that a fair and impartial decision may be made.
Whenever the County Mayor is entitled to exercise discretion or judgment or to make a
determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and impartial when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and deliver a copy of the same to the Contractor,
Except as such remedies may be limited or waived eisewhere In the Agreement,
Contractor reserves the right to pursue any remedies available under law or in equity
after exhausting the provisions of this Article. _

ARTICLE 23. MUTUAL OBLIGATIONS

a) This-Agreement,includingaftachments —and—appendices—to—theAgreement—shall

T constitute the entire Agreement between the parties with Tespect hereto and supersedes
all previous communications and representations or agreements, whether written or oral,
with respect to the subject matter hereto unless acknowledged in writing by the duly
authorized representatives of both parties. ’ "

' b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
any third party that is not a parent or subsidiary of a party or otherwise related (by virtue
of ownership control or statutory control) to a party.

c) In those situations where this Agreement imposes an indemnity obligation on the
Contractor, the County may, at its expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
seftle any such claims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor, '

ARTICLE 24. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records fo substantiate compliance with the requirements set forth in the
Scope of Services, The Contractor and its subcontractors -and suppliers, shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension thereof,

ARTICLE 25. AUDITS

The County, or its duly authorized representatives or governmental agencies; shall until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right io examine and reproduce any of the Contractor's books,
documents, papers and records and of its subcontractors and suppliers which apply to al
matters of the County. Such records shall subsequently conform fo Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
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related to this Agreement. Such records shall be kept at all imes within Miami-Dade County, or
shall be.made available in Miami-Dade County, within ten business days of written notice from
the County. o

Pursuant to County Ordinance No. 03-2, the Contractor will grant access fo the Commission
Auditor to all financial and performance related records, properly, and equipment purchased in
whole or in part with government funds. The Contractor agrees to maintaln an accounting
system that provides accounting records that are supported with adequate documentation, and
adequate procedures for determining the allowability and allocability of costs. The Miami-Dade
County Audit Management Services Department or its successors, the external, auditing firm of
the County, and all approprlate State and Federal auditing personnel shall be permitted to audit
and examine all such records relating to this Agreement, without limitations to time or frequency,
during the term of this Agresment, or any extension thereof, and at any time within three (3)
years of the termination of this Agreement.

ARTICLE 26. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise . dispose of this Agreement,
including its rights, title or interest in or fo the same or any part thereof without the prior written

sonsent—ofthe—County—which-consent-shall-net-be—unreasenably—withheld—Unapproved————

assignment shail be grounds for immediate termination of this Agreement at the County’s
discrefion. It is agreed that all-terms and conditions of this Agreement shall extend tc and be
binding on assignees and other successors as may be approved by the Cqunty.

The Contractor shall not enter Into any agreement with subcontractors, sub-consultants, and/or
advertisers for services required to be provided under this Agreement without prior written
approval of the County. It is agreed that ali terms and conditions of this Agreement shall extend
to and be binding on any subcontracts, including percentage payments on Gross Receipts as
defined in this Agreement. The Contractor shall be liable for acts and omissions by any
subcontractor affecting this Agreement. The County reserves the right fo require the removal of
any subconiractor for any cause for which Contractor may be terminated. Any agreement with
subcontractors and/or sub-consultants for services must be made available and accounted for
through the Contractor so as'to provide seamless service to the public as if proyified directly by
the Contracior. :

All covenants, conditions, agreements, and undertakings contained in this Agreement shall

extend to and be binding on the respective successors and assigns of the respective parties
hereto, the same as if they were in every case named and expressed. -

ARTICLE 27, SUBCONTRACTUAL RELATIONS

a}  Ifthe Contractor will cause any part of this Agreement to be performed by a Subcontractor,
the provisions of this Contract will apply to such Subcontractor and its officers, agents and
employees in all respects as if it and they were employees of the Contractor; and the
Contractor will not be in-any manner thereby discharged from its obligations and liabilities
hereunder, but will be liable hereunder for all acts and negligence of the Subcontractor, its
officers, agents, and employees, as if they were employess of the Contractor. The
services performed by the Subcontractor will be subject to the provisions hereof as if
performed directly by the Contractor,

b} The Contractor, before making any subcontract for any portion of the services, will state in
writing to the County the name of the proposed Subcontractor, the portion of the Services
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which the Subconfractor is 1o do, the place of business of such Subcontractor, and such
other information as the County may require. The County will have the right to require the
Cantractor not to award any subcontract to a person, firm or corporation disapproved by
the County.

c) Before entering into any subcontract hereunder, the Contractor wil inform the
Subcontractor fully and completely of all provisions and requirements of this Agreement
refating either directly or indirectly to the Services to be performed. Such Services
performed by such Subconfractor will strictly comply with the requirements of this
Agreement.

d} In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requiroments herein provided, the Subcontractor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ampie financlal resources to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of the
County that it has satisfactorily performed services of the same generai type which is
required to be performed under this Agreement.

MMWMmmpmmtmm

- —County-that-the-subeontract-will- delay;-prevent,-or otherwise-impair the-performance-of-thg—————————
Contractor's obligations under this Agreement. All Subcontractors are required to protect
the confidentiality of the County's and Countys proprietary and confidential information.
Contractor shall furnish to the County copies of all subcontracts between Contractor and
Subcontractors and suppliers hereunder, Within each sush subcontract, there shali be a
clause for the benefit of the County in the event the County finds the Contractor in breach
of this Contract, permitting the County to request completion by the Subcontractor of its
performance obligations under the subcontract. The clause shall include an option for the
County to pay the Subcontractor directly for the performance by such Subcontractor.
Notwithstanding, the foregoing shall neither convey nor imply any obligation or liability on
the part of the County to any subcontragtor hereunder as more fully described herein.

ARTICLE 28. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes rio
representations ot guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor, The Contractor accepts afl risk associated with
using this information.

ARTICLE 29. TERMINATION FOR CONVENIENCE

The County may terminate the Agreement for convenience upon delivering not less than sixty
{60) days prior written notice to Contractor, provided that the County shall refund to Contractor
costs incurred by Contractor to date for the purchase, construction, erection, and installation of
the assets. At no point shall Contractor be entitled o lost profits.
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ARTICLE 30. TERMINATION FOR CAUSE/DEFAULT A

a)

il
iii.

vi.
vii.
wiil.

ix.

In addition to other causes, the occurrence of any of the following may cause, at the
County’s discretion, this Agreement to be terminated for:

Abandonment by Contractor and discontinuance of operafions hereunder.

Institution of proceedings in voluntary bankruptcy or reorganization by the Contractor,
Institution of proceedings .in involuntary bankruptcy against the Contractor if such
proceedings continue for a period of ninety (90) days.

Assignment by Contractor for the benefit of creditors.

The discovery of any misstatement in the Contractor's Proposal leading to award of
this Agreement, which in the determination of the County significantly affects the
Contractor's qualifications to perform under the Agreement.

Failure {0 cease any activity which may cause limitation of the County's use of the
location,

The Contractor has not delivered Deliverables on a timely basis,

The Contractor has refused or failed to supply enough properly skilled staff personnel.
The Contractor has falled to.make.prompt.payment when due to subcontractors or

suppliers for any Services, provided the payment is due

X

The-Contractor-has—become-insolvent{other-than-as-interdicted-by-the—baniquptcy

b)

d)

X,
xii.

Xiii.

laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Contractor has taken advantage of any insolvency stafute or
debtor/creditor law or if the Contractor's affairs have been put in the hands of a
receiver. . ol

The Confractor has failed to obtain the approval of the County where Tequired by this
Agreement. ,

The Contractor has failed to provide "adequate assurances” as required under
subsection b below.

The Contractor has failed in the representation of any warranties stated herein in any
material respect.

The County may terminate this Agreement if the Contractor attempts to meet its
contractual obligation with the County through fraud, misrepresentation or material
misstatement.”

Provided the County has terminated the Agreement due to an event of cause/default by
the Contractor, the County may, as a further sanction, terminate or cance! any other
contract(s) that such individual or corporation or other entity has with the County and that
such individual, corporation or other entity shall be responsible for all direct and indirect
costs associated with such termination or cancellation, including attorney's fees, '

The foregoing notwithstanding, any individual, corporation or other entity which attempts to
meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) years in
accordance with the County debarment procedures. The Contractor may be subject to
debarment for failure to petform and all other reasons set forth in Section 10-38 of the
County Code. "
At the termination of this Agreement, the Contractor shall remove ali of the Contractor’s
property forthwith. Subject to the agreement between the Contractor and the advertiser or
its agent, advertising materials displayed will not be considered Contractor's property. Any
property of the Contractor not removed in accordance with this Article will be removed by
the County to County storage at the cost of the Confractor. Failure on the part of the
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Contractor to reclaim its property within thirty days from the date of termination shall
constitute a gratuitous transfer of title to the County for whatever disposition is deemed in
the best interest of the County. ‘

At termination of this Agreement, for whatever reason, all Contractor-provided advertising
devices installed under this Agreement, shall be County property. Contractor-provided
advertising devices shall include any advertising display units instalied by the Contractor
and approved by the County. Incidental materials used to prepare advertising copy,
materials used to maintain advertising devices, will not be considered advertising devices.
The Contractor shall notify the County in writing prior to any installation of the value of the
device, including such value and date of its acquisition and installation, At the termination
of this Agreement, for whatever reason, if such notification has not been provided for the
devices, such shail be considered to be fully amortized, in accordance with Article 8 of this
Agreement, '

At termination of this Agreement, for whatever reason, all adverlising material under
unexpired contracts shall remain in the display device in which it was installed at the time
of termination to the extent not required to be removed by the advertiser. Al materials to
which..advertising.copy is.bonded or attached-or is required to maintain-the-advertising

copy in_the display device,-shall become the property-of the County, provided the Gounty . —— o

reimbursesthe Contractorasrequired by Article 8- of this Agreement;

Subject to the consent of the respective advertiser or agent, the Contractor hereby granis
the County or successor contractor the right to acquire at the termination of this Contract
for whatever reason, all unexpired contracts for advertising for assignment to and
continued servicing by the County or its successor Contractor. The Contractor shall
incorporate this provision into all of its contracts for advertising under this Agreement. The
County, or its successor contractor, shall remit to the Contractor for the unexpired contract
term or for six months, whichever occurs first, a twenty percent commission on collected
revenues. :

f} Notwithstanding the foregoing, in the event that the Contractor has repetitively defaulted (4)
four times within a 12 month period, In the performance of or breached any of the terms,
covenants and conditions required herein to be kept and performed by the Contractor,
regardiess of whether the Contractor has cured each individual condition of breach or
default as provided herein above, the Contractor may be determined by the County's
Project Manager to be an "habitual violator”. At the time that such determination Is made,
the County shall issue to the Contractor a written notice advising of such determination and
citing the circumstances therefore. Such notice shall also advise the Contractor that there
shall be no further notice or grace periods to correct any subsequent breaches or defaults
and that any subsequent breach(es) or default(s), of whatever nature, taken with all
previous breaches and defaulis, shall be considered cumulative and, collectively, shalf
constitute a condition of non-curable default and grounds for immediate termination of this
Agreement. In the event of any such subsequent breach or default, the County may
terminate this Agreement upon the giving of written notice of termination to the Contractor,
such cancellation to be effective upon the tenth (10) day following the date of receipt thereof
and all payments due hereunder shall be payable to said date, and the Contractor shail
have no further rights hereunder. Immediately. upon receipt of said notice of termination,
the Contractor shall discontinue its operations, and proceed to remove all its personal
property in accordance with this Agreement.

g) The termination of this Agreement, for any reason whatsoever, shall not relfeve the
Contractor of its obligation to make any payments which are due and unpaid at the time of
such termination,
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h) In the event that the County exercises its right to terminate this Agreement, the Contractor
shall, upon receipt of such notice, unless otherwise directed by the County:

i. stop work on the date specified in the notice ("the Effective Termination Date™);

ii. take such action as may be necessary for the protection and preservation of the
County's materials and property; -

iii. cancel orders;

iv. assign to the County and deliver to any location designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the performance
of this Agreement and has been specifically developed for the sole purpose of this
Agreement and not incorporated in the Services; .

v. take no action which will increase the amounts payable by the County under this
Agresment; and

i} When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to
the Contractor's ability to perform the Services or any portion thereof, the County may
request that the Contractor, within the timeframe set forth in the County's request, provide

. adequate_assurances. to the..County, in writing, .of the Contractor's -ability -to. perform in
—agcordance with the terms of this Agreement. Until the Cotnty receives such assurances, ..

the-County-may-request-an-adjustmentto-the compensationreceived-by the Contracior for

portions of the Services which the Contractor has not performed. In the event that the
Contractor fails fo provide to the County the requested assurances within the prescribed
timeframe, the County may:

i. treat such failure as a repudiation of this Agreement; and

fi. resortto any remedy for breach provided herein or at law, including but not limited to,
taking over the performance of the Services or any part thereof either by itself or
through others. :

ARTICLE 31. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County will so notify the
Contractor ("Default Notice"}), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County will allow the Contractor to rectify the default to the -
County's reasonable satisfaction within a thirty (30) day period. The County, in its sole
discretion, may grant an additional period of such duration as the County shall deem
appropriate without waiver of any of the County’s rights hereunder, so long ag the Contractor
has commenced curing such default and is effectuating a cure with diligence and continuity
during such thirty (30) day period or any other period which the County prescribes, The defauit
notice shall specify the date the Contractor shall discontinue the Services upon the Termination
Date.

ARTICLE 32. REMEDIES IN THE EVENT bF DEFAULT

i an Event of Defauit ocours, the Contractor shall be llable for all damages resuiting from the
defaulf, including but not imited fo; ‘

a) lost revenues;

b} the difference between the cost assoclated with procuring Services hereunder and the
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amount actualiy expended by the County for re-procurement of Services _,«i:icluding
procurement and administrative costs; and >
¢} such other direct damages.

The Contractor shall also remain liable for any liabilifies and claims related to the Contractor's
default, The County may also bring any suit or proceeding for specific performance or for an
Injunction. — :

ARTICLE 33, SEVERABILITY

Iif this Agreement contains any provision found to be unlawful, the same shall be deemed to be

of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement,

ARTICLE 34. MECHANICS’, MATERIALMEN'S AND OTHER LIENS

" Contractor agrees” that it will not petriit any mechanic’s, materialmen’s or offier liens to ‘stand

avanst-tive—feased property for work or materars furfished 1o Contractor, it baing provided,

heweve|',—that4eoﬂtractor~shall—have*theﬂightto—contesﬂhewaﬁdIty—thereof.—eontra'ctor“sifalI"" R

immediately pay any judgment or decree rendered against Contractor, with all proper costs and
charges, and shall cause any such lien to be released off record without cost to Cgunty.

The County shall have a lien upon all personal property of the Contractor on the property to
secure the payment fo the County of any unpaid money accruing to the County under the terms
of this Agreement, ‘

ARTICLE 35. USE OF INDOOR AND QUTDOOR COMMERCIAL ADVERTISING
STRUCTURES/SPACE AND PRINT MEDIA AND LIMITATIONS ON USE:

A. The indoor and outdoor commercial adverlising structures shall be used by Contractor for
the installation and maintenance of advertising, to carry out the requirements of Appendix A,
Scope of Services, At the sole discretion of the County, upon expiration of this Agreemant,
any improvements may become the property of the Counly, in accordance with the
provisions of Article 8.

B. The County's Project Manager reserves the right without limitation at all times during the
term of this Contract, and any extensions thereof, to require the addition, removal, change of
location, modification or refurbishment of any or all of the advertising structures/space and
media covered under this Contract, subject to the review and approval of the Contractor,
The Project Manager has the right, without limitation to add or delete advertising assets at
any time during the term of this Contract, and any extensions thereof, subject to the review
and approval of the Contractor, A

C. The County's approval is required prior to any instalfation and/or use of the property, which
approval shall be granted within a reasonable time period. All installation and use of the
property shall be accomplished in accordance with the City of Miami and County permitting
requirements; any and all other applicable State law, Federal law, City Code, County Code,
and any and all other State or local rules and regulations.
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D. Notwithstanding the Contractor's right to use the property for the purposes specified in this
Agreement Contractor shall not suffer or permit the property or any part thereof to be used
in any manner, or anything fo be done therein, or suffer or permit anything o be brought into
or kept therein, which would in any way (i) viclate any legal requirements or insurance
requirements; (li) cause structural injury to the marketable asset's advertising structures or
any part thereof; {ill} constitute a publ:c or pnvate nuisance; (iv) impair the appearance of the
advertising siructure; (v) matenally impair or interfere with the regular operatlons of the
building where the structure is located; (vi) Impair or interfere with the physical convenience
of any of the occupants of the building where the structure is located; or (vii) impair any of
the Contractor's other obligations under this Agreement.

E. All advertising displays associated with th:s contract are for the purpose of generating
revenue or for the County, and are not Intended to in any way create any type of public
forum for expression. The Contractor shall adhere to generally accepted principles of
advertising in relation to good taste and truth in advertising. Al advertisements shall be
commercial in nature, promoting a product or service. All advertising materials,
-advertisements, .content.and manner of presentation shall be subject to approval by the

_MMMMWMWIMMSMWmM

—————period-of time)prior-fo-instattationwhichmay di e T

Contractor shall ensure that advertisements comply with County policy and gwdeilnes
before submitting for approval.

The following are also prohibited:

1) No adverlising material- shall be permitted which is detrimental to the aims,
operations, purposes, goals, or reputation of the County.

2) No advertising shall be allowed that Inciudes advertisement of tobacco products, x-
rated movies, adult book stores, massage parlors, pawn shops, tattoo parlors, or
check cashmg stores,

3) No advertising for alceholic heverages, as defined by Section 561.01 of Flotida
Statutes, shall be within one-quarter mite of ’;he following:

a. Any type of public or private school including pre-schools, efementary schools,
middle schools, high schools, colleges and universities.

b. Houses of worship including churches, synagogues, temples, and mosques.

¢. Hospitals or addiction treatment centers

4) No advertising shall be displayed that contains material that is discriminatory,
fibelous, lascivious, or obscene as defined in Florida Statutes 847.001 (Crimes).

5) Exceptions to the non-commercial speech restriction are public service
announcements promoting County sponsored facliities, events or activitles in
accordance with Section A. General Services.

F. If the Contractor Is unable to perform its work or services under this Agreement as a
result of events due to unforeseen causes beyond the conirol and without the fault or
negligence of the Contractor (force majeure) such as those caused by acts of God or
public enemy, acts of terrorism, fire, natural disasters, strikes or work stoppags, labor
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unrest, and/or acts of Federal, State, or local government in their sovereign capacity; or
if vehicular or foot traffic on the primary highways and/or other public access ways or
roadways to which a mural/banner/billboard or adveriising structure is oriented, is
diverled, or is rerouted or such muralbanner/billboard or adverlising structure is
obstructed from view, resulting in a negative impact, then the Contractor and the
County agree to renegotiate, in good faith, the applicable fee schedule and/or deletion of
affected assets from inventory and/or termination of the Agreement.

ARTICLE 36. GOVERNMENTAL APPROVALS

If any governmental license or permit, in addition to the mural permit required by the City of
Miami pursuant to Sections 62-601 through 62-618 of the Code of the City of Miami, shall be
required for the proper and lawful conduct of Contractor's business within said marketabie
assets locations, or any part thereof, or if failure to secure such license or permit would in any
way adversely affect the County, the Contractor at its expense, shall make reascnable efforts {o
duly procure and thereafter maintain such license or permit and submit the samé to inspection
by the County.. Contracter shall at all imes comply with the terms .and conditions of each

—Jicense-and permit as it appliesto-the jurisdictional area where the marketable asset is located. —

Notwithstanding the foregoing, if it shall be unlawful to maintain off premise outdoor advertising
signs at the sign space and/or on the sign structure on any properly hereunder by reason of
legistation or other governmental restriction or regulation or otherwise, and not due to the fault
of the Contractor, the Contractor may terminate this Agreement with respect to such sign space
and/or sign structure, without any further obligations of the Contractor 1o the County other than
for obligations that have accrued but remain unsatisfied at the time of termination.

ARTICLE 37. COMMON AREAS, UTILITIES AND MAINTENANCE

A, Common Areas shall mean all areas, space, equipment and special services provided by
the County on or off the land occupied by any building where the marketable asset is
iocated, for the common or joint use or benefit of Contractors, their employees, agents,
customers, invitees and licensees, inciuding but not fimited to, open and enclosed spaces,
landscaped and planted areas, and the equipment and facilities appurtenant to each of the
aforesaid. .

B. Access to Common Areas by Contractor, its affiliates andfor subcontractors is strictly
prohibited unless prior approval is granted by, and arrangements made with the County.

C. Utilities. The Contractor, at its sole cost, may, on the basis of spedifications approved by
County, procure the installation of any night-llumination within said leased property.
Contractor further agrees and understands that the County has caused all necessary utility
lines and services to be brought to any County property. Contractor shall not place {or
cause to place) any unacceptable load or burden on the capacity of the applicable building
systems and utiiity lines of the buildings as determined either by the public utility providing
such service or by the County in the exercise of reasonable judgment. Contractor shall
make all repairs caused by Contractor's negligence.

D. Maintenance. The Contractor agrees to provide, at its sole cost and expenss, all
maintenance, repairs or replacements, as necessary required to keep the locations and any
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improvements thereto in a state of good repair, and in a safe and clean condition at all
times. County shall notify Contractor after discovering any maintenance def;g;tencres which
Contracior Is responsible for maintaining and Contractor shall make the necessary
maintenance promptly after said notice.

ARTICLE 38. HURRICANE PREPARDNESS

The Contractor shall follow the County's emergency evacuation and hurricane plan as set forth
for the County.

ARTICLE 39. MAINTENANCE RESPONSIBILITIES, APPEARANCE OF ADVERTISING

Contractor shall, at its sole cost and expense, keep and maintain the advertisements in a clean
and good condition. The provision of all maintenance for the advertisements is the sole and
exclusive responsibility of the Contractor. Upon failure of the Contractor to maintain the
advertisements as required in this Article, the County may, after fifteen days written notice to the
Contrartat,Ma[Lc!eaning@alaieuam&and.;epaaMch may be.necessary and.the ¢ost

o thereofplus 25% for administrative costs sttt constituteadditional paymeni(s);and shai be

billed to and pa;d by the Contractor.

Contractor may make any and all changes and/or modifications to the advertising structures
permitted by law upon obtaining written approval from the County. Said approygl shall not be
unreasonably withheld. In making such repairs, alterations, and additions, the Contractor shall
take such reasonable measures as-are necessary to minimize interference with the County's
operations of the facllity where the advertising structure is located.

ARTICLE 40. INSPECTION BY COUNTY

The County shall have the authority to make periodic reasonable inspections of the
property/locations, equipment, and operations during the normal operating hours thereof to
determine if such are being maintained. The Contractor shall make any improvements in

- cleaning or maintenance methods reasonably reguired by the County. Such periodic
inspections may also be made at the County's discretion to determine whether the Contractor is
operating in compliance with the terms and provisions of this Agreement.

ARTICLE 41. RIGHT OF ENTRY

The County or any of its agents shall have the right to enter upon the property where the
-marketable asset is located, at all times, whether or not during normal business hours, to
examine same and fo make such repairs, alterations, replacements, or improvements as the
County deems necessary, but the County assumes no obligation to make repairs in the
advertisements other than those expressly provided for in this Agreement. The ?ounty agrees,
however, that any such repairs, alterations, replacements, or improvements shall be made with
minimum amount of inconvenience to Contractor and that the County will diligently proceed
therewith to completion.
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ART!CLE 42, COUNTY'S RE REPAIR ALTERATIONS AND ADDITIONS BY THE COUNTY

The County, as |ts responsubmty, and at its expense (except if the damage is caused by
Contractor, Its employees, agents, or subconiractors), shall make all repairs and replacements,
structural and otherwise, necessary, or desirable in order to keep in good order and repair the
foundations, roofs and structural soundness of floors and walls of the buildings where
advertising structures are located. There shall be no allowance to Contractor for a diminution of
the percentage fee for interruption of business and no liability on the part of the County by
reason of inconvenience, annoyance, or injury to business arising from the County, Contractor
or others making any repairs, alterations, addition, improvements, restorations, or replacements,
in or to any portion of any property where marketable assets are located,.or to fixtures,
appurtenances, or equipment thereof. The County shall have the absoluté right to make
repairs, alierations, and additions to any structures and facilities, including the property under
this Agreement, free from any and all liability to the Contractor for loss of business or damages
of any nature whatsoever during the making of such repairs, alterations, and additions. In
making such repairs, alterations, and additions, the County shall take such reasonable
measures as are necessary to minimize interference with Contractor's operations of the
property, for short term disruption of one.week or less to Contractor's business where adequate
accommodations can be made fo minimize the Inconvenience and Injury to Contractor's

Fasrend
VUi TTS0,

ARTICLE 43, LIABILITY FOR DAMAGE OR INJURY

The County shall not be liable for damage or injury which may be sustained by any party or
persons on the property where advertising structuresfspace are located other than the damage
or injury solely caused by the negligence or intentional actions of the County, its agents and
employees while in the course of County bus:ness and as fimited by Section 768.28, Florida
Statutes.

ARTICLE 44. NO LIABILITY FOR PERSONAL PROPERTY

. N gt

All personal property placed or moved in the locations above described shall be at the risk of
-Contractor or the owner thereof. The County shall not be liable to Contractor or any third party
for any damage to said personal propetly unless caused by or due to negligence of the County,
The County's agents-or employees, subject to all imitations of Florida Statutes, Section 768.28.

ARTICLE 45, PATENT AND COPYRIGHT INDEMNIFICATION

~a) The Contractor shall not inftinge on any copyrights, trademarks, service marks, trade
- secrets, patent rights, other intellectual property rights or any other third party proprietary rights
in the performance of the Work,
b) The Contractor warrants that afl Deliverables furnished hereunder, including but not limited
to: equipment, programs, documentation, software, analyses, applications, methods, ways,
processes, and the like, do not infringe upon or viclate any copyrights, trademarks, service
marks, trade secrets, patent rights, other intellectual property rights or any other third party
proprietary rights.

¢) The Contractor shall be liable and responsibie for any and all claims made against the
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County for infringement of patents, copyrights, service marks, trade secrets or any other third
party proprietary rights, by the use or supplying of any programs, documentation, software,
analyses, applications, methods, ways, processes, and the like, in the course of perfformance or
completion of, or in any way connected with, the Work, or the County's continued use of the
Deliverables furnished hereunder. Accordingly, the Contractor at its own expense, including
the payment of attorney's fees, shall indemnify, and hold harmless the County and defend any
action brought against the County with respect to any claim, demand, cause of action, debt, or
liability. :

d) In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the Contracior
shall have the obligation to, at the County's option to (i) madify, or require that the applicable
subcontractor or supplier modify, the alleged infringing item(s) at its own expense, without
impairing In any respect the functionality or performance of the item(s), or (i} procure for the
County, at the Contractor's expense, the rights provided under this Agreement 1o use the
item(s).

e) The Contractor shall be solely responsible for determining and informing the County
whether.a-prospective .supplier or subcentractor is a party-to any litigation involving patent or
copyright..infringement, service mark, trademark, violation, or proprigtary rig_htg claims or is

y-injunctiorrwhich-may-prohibit-it-fromproviding any Deliverable hiereunder—ThHgs

Contractor shall enter into agreements with all suppliers and subcontractors at the Contréctor‘s
own risk. The County may reject any Deliverable that it believes to be the subject of any such
litigation or injunction, or if, in the County's judgment, use thereof would delay the Work or be
unlawful.

ARTICLE 46. CONFIDENTIALITY

a) All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Contractor or its subcontractors in the course of the performance of such Services,
or the results of such Services, or which the County holds the proprietary rights,
constitute Confidential information and may not, without the prior written consent of the
-Gounty, be used by the Contractor or its employees, agents, subcontractors or suppliers
for any purpose other than for the benefit of the County, unless required by law. In .
addition to the foregoing, all County employee information and County financial
information shall be considered Confidential Information and shall be subject to all the
requirements stated herein.  Neither the Contractor nor its employees, agents,
subcontractors or suppliers may sell, transfer, publish, disclose, display, license or
otherwise make available fo others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach by the. Contractor, its employees, agents, contractors,
subcontractors, andfor representatives of any federal, state or local law in regard to the
privacy of individuals. -

b) The Contractor shall advise each of its employees, agents, subcontractors and suppliers
who may be exposed to such Confidential Information of their obligation to keep such
information confidential and shall promptly advise the County in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subcontractor's or supplier's employees, present or former. In addition, the
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Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality-of the Confidential Information. -

c) it is understood and agreed that in the event of a breach of this Article damages may not
‘be an adequate remedy and the County shall be entitled to seek injunctive rellef to
restrain any such breach or threatened breach. Unless otherwise retfuested by the
County, upon the completion of the Services performed hereunder, the Contractor shall
immediately turn over to the County all such Confidential Information existing in tangible
form, and no copies thereof shall be retained by the Contractor or its employess, agents,
subcontractors or suppliers without the prior written consent of the County. A certificate
evidencing compliance with this provision and signed by an officer of the Confractor shall
accompany such materials.

ARTICLE 47. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the
stipulations. of Florida’s. Public Records. Law. The Contractor acknowledges that all computer
software in the County's possession may constitute or.contain information or materials which the

—_County has agreed to protect as proprietary nformation from disciosurr or unauthorized uss -

and may also constitute or contain information or materials which the County has developed at
its own expense, the disclosure of which could harm the County's proprietary interest therein.

During the term of the Agreement, the Contragtor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
used or Is using, is holding for use, or which are otherwise in the possession of the County
{(hereinafter "Computer Software”). All third-party license agreements must alsg"be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, alt hired party license agreements must
also be honored by the coniractors’ employees with the approval of the lessor or Contractors
therecf. This includes mainframe, minis, telecommunications, personal computers and any and
all Information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 48. PROPRIETARY RIGHTS

-a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and copies thereof furnished by
the County to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Contractor for delivery to the County, even if unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proprietary rights therein, which the

Contractor as well as its employees, agents, subcontractors and suppliers may use only

in connection with the performance of Services under this Agreement. *The Contractor
shall not, without the prior written consent of the County, use such documentation on any
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cther project in which the Contracior or its employess, agents, subcontractors or
suppliers are.or may become engaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in -
derogation of the County's copyrights or other proprietary rights.

b) All rights, title and interest In and to certain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Works" shall become the property of the County. '

c) Accordingly, neither the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprietary interest in such Developed Works. -The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without the prior written consent
of the County, except as required for the Contractor's performance hereunder.

d) .. Except as otherwise provided in subsections a,.b, and ¢ above, or.elsewhere herein, the
Contractor and its subcontractors and supphers hereunder shall retain aEI pmprzetary

customlzed to sattsfy the performance criteria set forth in the Scope of Ser\nces
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its
subcontractors and suppliers grant, if the County so desires, a perpetual, imrevocable
and unrestricted right and_ license to use, duplicate, disclose andfor permit any other
person(s) or entity(fes} to use all such Licensed Software and the associated
specifications, technical data and other Documentation for the operations of the County
or entifies controfling, controfled by, under common control with, or affiliated with the
County, or organizations which may hereafter be formed by or become affiliated with the
County. Such license specifically includes, but is not limited to, the right of the County to
use andfor disclose, in whole or in part, the fechnical documentation and Licensed
Software, including source code provided hereunder, to any person or entity outside the
County for such person's or entity's use in furnishing any and/or all of the Dejiverables
provided hersunder exclusively for the County or entities controlling, controlied by, under
common control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affiliated with the County. No such Licehse Software,
speclfrcatlons data, documentation or related information shall be deemed to have been
given in confidence and any statement or legend to the contrary shall-be void and of no
effect.

ARTICLE 49. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County — Internal Services Department,
Procurement Management Division, for the duration of this Agreement. In becoming a
Registered Vendor with Miami- Dade County, the Contractor confirms its knowledge of and
commitment to comply with the following:

1. Miami-Dade County Qwnership Disclosure Affidavit 2. Miami-Dade County Employment Disclosure Affidavit
(Section 2-8.1 of the County Code} {Section 2.8-1{d}(2} of the County Code)
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3. Miami-Dade Employment Drug-free Workplace 15. FEIN Number or Social Security Number
Cortification In order {o establish a file, the Coniractor's Federal
{Ssction 2-8,1.2(b) of the County Code) Employer Identification Number (FERN) must be
provided, If no FEIN exists, the Sodial Security Number
4. Miami-Dade Disabillty and Nondiserimination Affidavit of the owner or individual must be provided., This
(Section 2-8.1.5 of the County Code} number becomes Contraclor's “Counly  Vendor
: Number". To comply with Section 119.071(5) of the
5. Miami-Dade County Debarment Disclosure Affidavit Fiorida Stafutes relating o the collection of an
{Section 10.38 of the County Code} individual's Soclal Security Number, ba aware that the
County requests the Social Security Number for the
6, Miami-Dade County Vendor Obligation fo County foliowing purposes:
Affidavit ‘ » idenfification of individual account records
(Section 2-8.1 of the County Codls) : * Tomake payments fo individual/Contractor for
goods and services provided to Miami-Dade
7. Miami-Dade County Code of Business Ethics Affidavit County
{Section 2-8,1fi; and 2-11(b)(1) of the County Code through » Taxroporting puposes
(6} and (9) of tha County Code and Seclion 2-11.1{c} of the * To provide a unique identifier In the vendor
Counly Cods) database that may bs used for searching and

o . . sorting departmental records
8, Miami-Dade County Family Leave Affidavit

{Artfcte V of Chapter 11 of the County Code} 16. Office of the Inspector General

{Section 2-1076 of tha County Code)
9. Mfami-Dade County Living Wage Affidavit

{Section 2-8.9 of the County Code)} 17. Small Business Enterprises
oo THE County efdéavors to obtain the paricipation of all
10. - Miami-Dade County Domestic Leave and Reporting small business enterprises pursuant io Sactions 2-8.2,
Affidavit 2823 an2=5 24 of it County* Code-ari- Titls 49 of
{Article 8, Sectior 11A-60"T1A-67 of the Coumily Cous) the Code of Federal Regulatfions.
11. Subcontracting Practices : 18, Antitrost Laws
{Ordinance 97-35) By acceptance of any contract, the Contractor agrees
to comply with all antifrust taws of the United States and
12. Subcontractor /Supplier Listing the Stato of Florida.

{Seciion 2-8.8 of the County Cods)

13. Environmentally Acceptable Packaging
(Resciution R-738-92}

14, W-8 and 8109 Forms
(as required by the Internal Revenue Setvice)

b} Conflict of interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family who has a controliing financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinion from the
County’s Ethics Commission prior to their or their immediate family member’s entering into any
contract or transacfing any business through a firm, corporation, partnership or business entity
in which the employee or any member of the employee’s immediate family has a coniroliing
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593.

ARTICLE 50. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector Generall Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafier "IPSIG™),
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whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shail- make available to the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspéction and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inglusive of any
charges relating to these IPSIG services. The terms of this provision apply to the Contractor, its
officers, agents, employees, subcontractors and assignees. Nothing contained in this provision
shall impair any independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in connection with this Agreement.
The terms of this Aricle shall not impose any liability on the County by the Contractor or any
third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform audits
on all County contracts, throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit for this Agreement shall be one quarier (1/4) of one (1) percent of
the total contract amount which cost shall be included in the tolal cantract amount. The audit
cost will be deducted by the County from progress payments to the Contracior, The audit cost
shallalso-be-Included.in all change orders.and-all contractrenewals-and-extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c)
contracts for financial advisory services; (d) auditing contracts; (e) facllity rentals and lease
agreements; (f) concessions and other rental agreements; {g) insurance contracts; (h) revenue-
generating contracts, (1) confracts where an IPSIG is assigned at the time the contract is
approved by the Commission; (j} professional service agreements under $1,000; (k)
management agreements; (I) small purchase orders as defined in Miami*Dade County
Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)
interfocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
(1/4) of one percent in any exempted contract af the fime of award.

Nothing coitained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power tfo subpoena
witnesses, administer oaths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders fo the Contract The Inspector General is
empowered to refain the services of independent private sector inspectors general (IPSIG) to
" audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Confractor, Its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documeénts available to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
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shall have the right to inspect and copy all documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, :ncluding, but not limited to original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records.

ARTICLE 51. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject.-to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertain to the Services required under this Agreement, including, but not
limited to:

a) - Equal"Employment Opportunity (EEO), in compliance with Executive Order 11246 as
amended and applicable to this Agreement.

b) Miami-Dade County Florida, Department of Small Business Development Participation.
" Provisions, as applicable to this Agreement.

c) Environmental Protection Agency (EPA), as applicable to this Agreement.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, relfigion, color, age, sex, national origin, sexual
preference, disability or marital status. The aforesald provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for fraining, including apprenticeship. The Contractor agrees to post in a
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commiss:on or
other authority having jurisdiction over the work setting forth the prows:ons of the
nonhdiscrimination law.,

e) "Conflicts of Interest” Section 2~1 1 of the County Code, and Ordinance 01-189.
" f) Miami-Dade County Code Section 10-38 “Debarment’.

a) Miami-Dade County Ordinance 99—5, codified at 11A-60 et. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

] County Contractors’ Reporting Requirements (amendments to Sec. 2-8.1, 2-8.8, and
10.34 of Code).

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalties, andfor fines imposed on the

Page 30 of 34 -Rev. 81613

Marketing and Management Services for Indoor/Cutdoor Commercial Advertising and Print Media

83



P

MIAMI-DADE COUNTY, FLORIDA Contract No.828b

County or Contractor for failure to obfain and maintain required licenses, certifications, permits
and/or inspections shall be borne by the Contractor, The Project Manager shall verify the
certification(s), license(s), permit(s), etc. for the Contractor prior to authorizing work and as
needed. The County shall not incur any liability as a resuit of any County verification pursuant
fo this Section. '

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and regulations
requiring that Contractor conduct Its operations in a safe and sound manner.

ARTICLE 52. NONDISCRIMINATION

During the performance of this Agreement, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal -employment- -opportunities witheut:- discriminatien.- Suoh - action- shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other

e o of wornipersation, and Solection far ira

the job training.

By entering into this Agreement, the Contractor attests that it is not in violation of the Amerticans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95.
If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor
is found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such viclation shall render this Agreement void. This Agreement shall be void if the
Contractor submits a faise affidavit pursuant to this Resolution or the Contractor violates the Act
or the Resolution during the term of this Agreement, even if the Contractor was not in violation
at the time it submitted its affidavit. Co '

ARTICLE 53. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, or other consuttant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

b). There are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement Is entered into by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the County, or of the State of Florida (including
elected and appointed members of the legislative and executive branches of
government), or a member of the immediate family or household of any of the aforesaid:

f) Is interested on behalf of or through the Contractor directly or indirectly in any
manner whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of the
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d)

revenues; or

fi} isan empidyee, agent, advisor, or. consultant to the Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor.

Neither the Contractor nor any officer, director, employee agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discrelion, may consent in wiiting to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County's best interest to consent to such relationship.

The provisions of this Arlicle are supplemental to, not in lisu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards

“applicable under this Agreement and those provided by statute, the stricter standard

shall apply.

~In-the-event Contractor has no prior knowledge of a-conflict of interest as set forth above

and acquires information which may indicate that there may be an actual or apparent

ny_¢ hall_prompily_bring._such_inormaiion o the_ .
attention of the County's Prolect Manager Contractor shalt thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor recelves from the Project Manager in regard to remedying the situation.

ARTICLE 54. ORGANIZATIONAL CONFLICT OF INTEREST

a)

b)

The Confractor warrants to the best of its knowledge and belief and except as otherwise
disclosed, it does not have any organizational conflict of interest which.is defined as a
situation In which the nature of work under this Contract and Contractor's organizational,
financial, contractual or other interests are such that;

i. Award of the contract may resuit in an unfair competitive advantage; or
ii. The Contractor's obiectivity in performing the contract work may be impaired.

The Contractor agrees that if after award it discovers an organizational conflict of interest
with respect to this contract or any taskfdelivery order under the contract, he or she shall
make an immediate and full disclosure in writing 10 the Contract Manager which shall
include a description of the action which the Confractor has taken or intends to fake to
eliminate or neutralize the conflict. The County may, however, terminate the contract or
task/delivery order for the convenience of the County if it would be in the best interest of
the County.

in the event the Contractor was aware of an organizational conflict of interest before the
award of this contract and intentionally did not disclose the conflict to the Confract

Manager, the County may ferminate the contract for defauit.

ARTICLE 55. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

a)

Issue or permit fo be issued any press release, advertisement or literatiire of any kind
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which refers to the County, and the Work being performed hereunder, unless the
Contractor first obtains the written approval of the County. Such approval may be
withheld if for any reason the County believes that the publication of such Information
wotild be harmful to the public interest or is in any way undesirable; and

b} Except as may be required by law, the Contractor and its employees, agents,
subconfractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by
the County.

ARTICLE 56. BANKRUPTCY

The County reserves the right fo terminate this Agreement, if, during the term of any contract
the Contractor has with the County, the Contractor becomes involved as;é@ debtor in a
bankruptcy proceeding, or becomes involved in a reorganization, dissolution, or liquidation
proceeding, or if a trustee or receiver is appointed over all or a substantial portion of the
property of the Contractor under federal bankruptcy law or any state insolvency faw.

ARHCEE- 57— GOVERNING LAW

This Agreement, including appendices, and all matters relating fo this Agreement (whether in
contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County,

ARTICLE 58. SURVIVAL
The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor

and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or explration hereof.
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IN WITNESS WHEREQF, the parties have executed this Agreement effective as of the contract
date herein sbove set forth,

Contractor Miami-Dade County

By: &(@-ﬁ . By:
Name: h&umi;i S%ﬂm “\:-Qf Name:

Thie: Monayi~¢ M el Tie:

Date:
Altest.
orporate Secretafy/Notary Public Clerk of the Board
"fpo‘r’at'e'Séémétafv"séai" “Reprowdas ot © T T
. £ ) nd leqal sufficlency -

Assistant County Attorney

a8 “‘m;"’e, LICET KELLY y
SEHSRT%,  Notary Public - State of Floida §
i, -3 My Gomm. Explres Sep 25, 2013
o AR YoF  commission # DD 507426
Bonded Thiough Naltonal Notary Asan, ¥
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Appendix A

SCOPE OF SERVICES
1. Background , ‘ ‘
Miami-Dade County (the County), as represented by the Office of Management and Budget, Grants
Coordination (OMB), is contracting with three (3) firms to develop, provide valuations, market, sell, and
manage indoor and outdoor commercial advertising structures/space (jdentified at County-owned properties)
and print media. The County is contracting with these entities to identify, create, market, sell, and manage a
portfolio of revenue-generating opportunities, 1o increase its current revenues by maximizing the use of the
County advertising structures/space and print media, and making recommendations to the County to optimize
its use. Services may cover some existing and/or potential structures/spaces.

Specifically, the County is contracting with Brickell Communications LLC (the Contractor} to provide indoor
and outdoor advertising services specifically for PortMiami, and print media for the County. The County, at its
sole discretion, can also request these sefvices from the Contractor, for other County locations.

2. Obiectives
The objectives are to: a) effectively optimize the current portfolio of indoor and outdoor commercial advertising

structures/space and print media; b) identify locations of current and potential commercial advertising
structures owned and operated by the County and provide valuations for each; ¢) provide hational and locat

MdMMue&bmmdwmQMhMumm;gmeMmamum_pmtmﬁmummmw

‘and e) enhancé the aesthetics of Iocations, without fiegatively affecting publicsafety.

3. Preferred Qualifications
The County has relied on the Contracior's proposal to determine that the Contractor has met the following
preferred requirements:
A. Have at least five year experience in;
a) managing, operating and marketing indoor and/or outdoor marketable assets,
b) operating an advertising program or revenue Initiative for venues with continuous large population
exposure locations,
¢) contracting with clients willing to advertlse in such venues at markst rates, and
d) installing and mamtammg indoor/outdoor displays.

B. Have relevant experience providing services through a similar scope of services for other public
agencies of similar size and compiexities.

C. Have substantial knowledge of the requirements involved in providing this type of service or be able to
"~ . perform appropriate research and due diligence.

D. Demonstrate adequate financial strength to provide start-up operations and reasonable working capital,

E. Have the capacily, capability and expertise to provide indoor and/or outdoor management services for
simulianeous projects at multiple locations throughout the County.,

F. Demonstrate that the Proposer possesses the market expertise to manage project-related tasks

including, but not limited to:

a) Developing indoor and/or outdoor advertising assets and market those assets accordingly;

b} Negotiating adverlising licenses/contracts;

c) Researching and complying with local and state ordinances confrolling the placement andfor
removal of any means of advertising venues and/or activities;

d) Working with local municipalities to enable and ensure timely permitting for recommended displays;
and

8) Providing ongeing indoor and/or outdecor management services, including construction supervision,
auditing and contract enforcement.

Marketing and Management Services for indoor/Outdoor Commercial Advertising and Print Media
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4. Services to be Provided

The Centractor, through the services stated herein, shall:

h)

Identify and develop a countywide inventory of advertising opportunities, structures, and spaces
and provide valuations for each;

Market and sell indoor/outdoor marketable commercial advertising;

Install/construct advertising structures and spaces;

Align fees with actual fair market value;

Revise sales strategies fo better understand prospects’ businesses and meet objectives;

Furnish management, supervision, manpower, etc. necessary to maximize efficiency and
effectiveness in sales and delivery; i

Negotiate and draft new and existing agreements in the best interest of the C':ounty; and

Adopt policies and guidelines that protect credibility and value.

A. General Services '
The Contractor, at its sole expense unless otherwise specified, shall pay for all costs required to perform
services as specified in this Scope of Services. The selected Proposer shall:

)

Conduct,.at.its sole cost and. effort,-any and-all preliminary site research; regulatory-review; and -
field visits necessary to assess project viability, including the ability to meet time requirements

. Tequested by the County._Timeg requirements Will_be_finalized_Upon_award_and pror 16.1$8Uance . oF — - .-

. the Notice to Proceed.

2)

3)

Comply with all rules and regulations relating to signage including, but not limited to the Code of
Miami-Dade County 33-107 (Code of Class C Commercial Signs), Any modification to such
ordinance(s) or any future legislation related to interior/fexterior signage shall apply, as applicable.
The Contractor shall also be responsible to ensure that all advertisements comply with County
guidelines and standards. : '

a) Be responsible for developing, negotiating, and soliciting the license agreements (license, sign
structure and permit) of the structures to potential indoorfoutdoor and/or print media advertisers;
b) Evaluate and manage permitting process, including timeline, verifying compliance with all
applicable federal, state and municipal laws; ¢) Secure any necessary petinits and comply with
any variations thereof; and d) Submit license/permits to the County for consideration and
“acceptance or rejection,

4} Fully develop the management process of the commercial advertising portfolio, including soliciting

5)

for and evaluating advertisers, obtaining permits, meeting with local stakeholders and regulatory
agencies, acquiring and managing contractors and coordinating construction of advertising
structures with OMB, or applicable County department. :

Make reasonable efforts to confract for the advertisement of goods and services that are provided

+ by local businesses, in order to increase the value of the service to the surrounding business

7)

community.

Appoint a single point of contact as the Contractor's Project Manager or Lead Individua! to
represent and act on behalf of the Contractor.in all matters pertaining to the management of
structures. Said lead individual should be readily available to timely respond to project-related
concerns raised by the County. The Confractor shall maintain a local sales office with sufficient
staff to meet the sales volume and objective of the advertising program.

Provide a plan by which the County may share use of unused space, on indoor and/or outdoor
advertising structures, for advertising County messages of importance to the public. Said plan
shall be subject to final negotiations with the Contractor. Examples-of potentially viable
-arrangements may Include shared use of the space at the same time, use of the entire fagade of
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the structure on a periodic basis, and so on. The Coniractor shall avail itself to the County's
Project Manager upon request as the County decldes the best strategy to promote County self-
prometional annotncements. The County will determine the location of the structures for self-
promotional announcements in consideration of the impact to revenue to the County. The cost of
the manufacturing and installation of the County’s message shall be borne by the Contractor.

8) Provide a comprehensive Marketing and Sales Plan demonstrating how, through advertising, the
Contractor shall execute the objectives and implementation of the advertising and management
program to maximize revenue for the marketable commercial indoor and/or outdoor advertising
structures. The Plan shall demonstrate the capability of actively soliciting and selling advertising
and revenue Initiative projects on a local, regional and national level, and shall include a realistic
timetable for design and approval for the proposed advertising location. No less than 30 days
after contract award, but prior to Notice to Proceed (NTP), the Contractor shall submit the
Marketing Plan for approval to the County's Project Manager, with a realistic timeline for
implementation. The Contractor shall not commence work prior to NTP.,

9) Ensure that the Contractor's production and operation’s personnel, including production and
operation’s personnel of any subcontractor(s), meet with County's Project Manager or designee

- within the Tirst 45 days following. contract award, in.order to.discuss. the. spécific characteristics of
the portfolio of commercial advertising structures/space and ptint media, and to ensure

T _tompilance-with-those requirements—deemed by the-County to_be necessary to_protect the — .
_ integrity of the portfolio.

10)Respond to the County’s emergency requests within 24 hours and within 48 hours for other
requests, unless otherwise directed by the County. Maintenance personnel shall be available for
emergency contact via phone 24 hours a day, 365 days a vear,

11) Ensure proper performance by subcontractors on all tasks.

B. Site Planning/Economic Analysis
The Contractor shail:

1) Review the assets within the County’s commercial advertising structures/space and print media
inventory (Refer fo Aftachment 1, Preliminary Inventory List) and conduct, at its sole cost and
-effort, any and all preliminary site research, regulatory review, and field visits necessary to assess
project viability for use as an indoor/outdoor advertising site. Indoorfoutdoor sites may have
existing structures in place or the structures may have to be constructed to provide for "signage”
that may include various types of indoorfoutdoor formats, such as, but not limited to, digital
billboards, wall murals, bufletins-and posters.

2) Add to and/or remove from the existing inventory County owned viable commercial advertising
structures/space and print media with the approval of the County. Any additional inventory is
. subject to negotiation of a new contract fee schedule.

3) Develop a marketing strategy and perform market studies. Upon approval of the inventory by the
County, the Contractor shall market each asset accordingly to maximize revenues through event-
specific advertising, Indoorfoutdoor murals, indoor/outdoor billboards and/or displays, etc., within
County-owned facilities {indoor and outdoor), structures, and properties.

4} Estimate the fair lease value for the identified assets to include advertising rates, volume
comparisons, demographics, media market rankings and other industry data. The Contractor shali
provide to the County Project Manager, a reputable source for developing the Contractor's
estimation of “fair lease value”.

3 Rev. 5/16/13
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5) At the request of the County, manage existing advertising-related projects and/or agreements and,
where possible, optimize the use of those assets o maximize potential revenues.

6) Evaluate and assess the value of the current and future revenue potenﬁal of the County’s existing
indoor/outdoor and print media advertising assets (including those that may or may not be under
contract), and provide the County with appropriate forecasts for additional revenues.

7) Propose a plan for optimizing those marketable assets and for increasi'rig revenue generation.
Provide cash flow and financial analysis for each recommended site. The Contractor shall
implement the plan upon approval from the County.

C. Management Services
The Contractor shall:

1) Research and process all applicable State and local ordinances as it relates to the placement of
indoor/outdoor advertising/displays.

2) Conduct site investigations, site studies, and site location analysis.

| 3) Provide 6nébing management of the County’s commercial advertising structures inventory, such as,

T hutnotlimited o, copy approval, auditing, and contract enfofcement._The Contraciorshall bear the. — o -

cost of managing the inventory.

4) Operate professional-appearing indoor/outdoor advertising venues, by replacing or repairing any
and alt physical component(s) of the advertisement and related equipment that are damaged due
to normal wear-and-tear, weather-related incidents, vandalism and/or accident,

5) Provide to the County Project Manager, a Quarterly Status Report. This report shall detail the
Revenue vs, inventory. The Contractor shall list in alphabetical order the commercial advertising
structure’s site name, and include the advertising firm, the length of time of the advertisement, the
total amount billed for the advertisement, total amount coliected to date, and balance due of the
account. This report shall be submitted quarterly, within seven working days after the end of each
calendar quarter. Additionally, Contractor(s) shall meet with the County's Project Manager on,
minimally, a quarterly basis to discuss the status reports. :

While the County does not expect to request other reports on a routine basis, there may be
instances when the County may require a special report as it relates to the contract services.
Contractor(s) shall provide all required reports to the County, in a format, frequency and quantity
aceeptable to the County. '

D. Maintenance Services
The Contractor shall:

1) Provide an Installation and Maintenance Plan to service installed murals and/or other installed
physical advertising structures (i.e., wall/structure cleaning, light replacement, mural repair and
removal, etc.), for approval by the County, prior to NTP,

2) Atits own expense, provide product specifications and cost information, including estimated energy
consumption and related cost, for any and all energy using equipment or.devices such as light
fixtures, illuminated displays, electronic message boards, video screens;-etc. to the County for
review and approval. The Proposer shall strive fo identify the most energy efficient products
available. The Proposer shall be responsible for the total cost to purchase and install any approved
devices. All displays shall be cleaned routinely, lighting replaced and any other services as
needed, checked and properly maintained for optimal usage by the Contractor.
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3)

4)

7

8)

Develop, procure, maintain and repair all advertising installations, fixtures, hardware and
supporting connections, at no cost to the County, and in accordance with the County’s guidelines
and approval.

Provide advertising installations that are pleasing in appearance, and compatible within the
marketable assst's physical boundaries and operational context.

Provide management of ongoing maintenance of existing and newly constructed indoor/outdoor
venues, including billboards. Once constructed, an advertising structure may not be altered
without the prior written approval by the County.

Conduct regular inspections of each site where marketing structures are installed under a routine
mainienance and preventive schedule that is to be approved by the County. Such routine
maintenance shall include, but not be limited to, repainting, fixture replacement or structural repair,

Maintain documentation of maintenance schedules performed at each site on an annual basis and
make such report available to County’s Project Manager.

Mainfain..an_emergency response plan to .address . graffiti, Amajor‘structural defects, hurricane
preventive action, and/or events that, in the County's opinion, require immediate attention.

9)

Be responsible for all maintenance and upgrade costs.

E. Instaliation and Disposition of Advertising Structures :
The Contractor shall: . .

1)

2)

3y

4)
5)
6)

Construct support advertising structures for the County’s indoor and outdoor commercial advertising
locations with approved indoor/outdoor advertising permits. The constructich and maintenance
must be in accordance with the County's laws and regulations and all other applicabie regulations.
Construction plans and specifications will be reviewed and must be approved by the County prior to
commencement of construction.

Supervise on-site construction and installation of advertising structures.

Provide all personnel, equipment and other resources necessary to design and construct the
advertising structures.,

install all necessary utilities, including electrical connections required for each location.

Obtain all necessary permits, including applicable building permits.

Be responsible for costs associated with the installations and maintenance of structures, for any
equipment related thereto, and for any damage to the advertising structure that occurs as a result of
instaltations.

Develop strategy and manage decommissioning, disposition and site restorgtion process.

Review license for opportunities/impediments related {o disposition.

Provide advertising installations that are pleasing in appearance, and compatible with the
County’s physical boundaries and operational context.

10)Remove all advertisement installations, fixtures and inventory at the end of the contract if so

directed by the County and return the wall to the same condition, order and repair as at the
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Contract commencement date, or better, excepfing only reasonable wear and tear arising from
the use thereof in providing the Services.

Notes: v .

a) The County will obtain ownership of the structure footing of advertisements upon expiration of the
contract with the Contractor,

b) The County reserves the right to remove commercial advertising structures/space and print
media from the inventory, at the County's sole discretion. Revenue forecasts will be adjusted
accordingly.

F. Advertising Standards 2
All advertising displays assoclated with this solicitation are for the purpose of generatlng revenue or for
the County, and are not intended to in any way create any type of public forum for expression. The
Contractor shall adhere to generally accepted principles of advertising In relation to good taste and truth
in advertising. All advertisements shall be commercial in nature, promoting a product or service. All
advertising materials, advertisements, content and manner of presentation shall be subject to approval by
the County prior to installation. Additionally, the County may disapprove any such items at any time. The
Contractor shall ensure that advertisements comply with County pollcy and guldeimes before submtttmg
. for.approval... o

- The following advertisings are also protibited: I

1) No advertising material shalf be permitted which is detrimental to the aims, operations, purposes,
goals, ot reputation of the County,

2) No advertising shall be allowed that includes advertisement of tobacco products, x-rated movies,
adult book stores, massage patlors, pawn shops, tattoo parlors, or check cashing stores.

3) No advertising for alcoholic beverages, as defined by Section 561.01 of Florida Statutes, shall be
within one-quarter mile of the following:

a) Any type of public or private school including pre-schools, elementary schools, middle
schools, high schools, colleges and universities.

b} Houses of worship including churches, synagogues, temples, and mosques

¢) Hospitals or addiction treatment centers

4) No advertising shall be displayed that contains material that is discriminatory, libelous, lascivious, -
or obscene as defined in Florida Statutes 847.001 (Crimes).

) Exceptions to the non-commercial speech restriction are public service annourncements
proroting County sponsored facilities, events or activities in accordance with Section A, General
Services.

G. Subcontractors
Services performed by the Confractor’s subcontractors shall inciude, but are not limited to:

1) Constructing support structures for advertising displays at County's property. The construction and
maintenance of all advertising displays must be in accordance with all applicable County codes,
specifications . or site-specific standards. Construction plans and specifications are o be reviewed
and approved by the County prior to commencement of all projects.

2} Providing ali personnel, equipment and other resources necessary to demgn construct and
maintain all marketing structures,

PO |
s
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3) Where applicable, installing or procuring necessary utilities, including electrical connections specific
to that project and obtaining necessary permits, '

Note: “In accordance with Ordinance No. 1 1-90, an entity contracting with the County shall report
the race, gender and ethnic origin of the owners and employees of all first fier subcontractors/
suppliers. Refer to Form A-6, Subcontractot/Supplier Listing.

5. County Responsibilities
The County will provide reasonable and sufficient access to County owned facilities, structures and properties

for the periodic instaflation and removal of indoor/foutdoor advertising, as well as for the maintenance and
repair of the advertising and structures. The Contractor will cooperate with the County should the access be
provided during times where the least amount of disruption will result. This may involve after-hours and
evenings, weekends, and/or holidays when services are closed to the public. Performance of Scope of Werk
will be subject to supervision by the County.

6. Revenue/Financial Model
Compensation for services shall be derived from revenue generated with no additional ¢ost to the County.
Contractor shall adhere to the method of compensation/financial model pursuant to Article 8, Fee Schedule, of
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Marketing and Management Services for
indoor and Outdoor Commercial Advertising Structures/Space and Print Media

Contract No. RFP828¢c

Indoor and Qutdoor Commercial Advertising

THIS AGREEMENT made and entered into as ~of this ___ day of
by and between CBS Outdoor, Inc., a corporation organized
and existing under the laws of the State of Delaware, having its principal office at 405 Lexington
Avenue, New York, NY 10174 (hereinafter referred to as the "Contractor"), and Miami-Dade
County, a political subdivision of the State of Florida, having its 'principal office at 111 N.W. 1{st
Street, Miami, Florida 33128 (hereinafter referred to as the "County™,

WITNESSETH:

———————————WHEREAS; the-Contracter-has-offered-to-provide-marketing-and-management-services————
for indoor and outdoor advertising structures for the County, on a non-exclusive basis, that shall
conform o the Scope of Servé_ces (Appendix A}, Miami-Dade County’s Request for Proposals
(RFP) No.828 and all associated addenda and attachments, incorporated herein by reference;
and fhe requirements of this Agreement; and, '

WHEREAS, the Contractor has submitted a written proposal dated January 23, 2013,
hereinafter referred to as the "Contractor's Proposal® which is incorporated herein by reference;
and, '

WHEREAS, the County desires to procure from the Confractor such marketing and
management services for the County, in accordance with the terms and conditions of this
Agreement;

. NOW, THEREFCRE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree as follows:
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A et e A A A

ARTICLE 1. DEFINITIONS

The following words .and expressions used in this Agreement shall be construed as- follows,
except when it is clear from the context that another meaning is intended:

a)

b)

c})

The term “Advertiser” shall mean the business, peréon, or other entity listed on an
Insertion Order /Advertising Agreement and/or Advertising Contract,

The term “Asset” fo mean specific indoor or outdoor commercial advertising structures,
or out of home media (i.e. Interior or exterior facility facades, outdoor furniture, ete.),

The words "Contracl" or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Appendix A), alt other appendices and attachments hereto, all
amendments issued hereto, RFP No. 828 and all associated addenda, and the
Contractor's Proposal.

The words "Contract Date" fo mean the date on which this Agreement is effective,

.The._words. "Contract Manager" to mean Miami-Dade. County's. Director, Internal

Services Department, or the duly authorized representative designated to manage the

)

k)

PPN v
UL AL

. The word "Contractor” to mean CBS Qutdoor Inc., and its permitted successors and

assigns.

The word "Days" to mean Calendar Days, the period of 24 hours from midnight to
midnight. .

The word "Deliverables” to mean all documentation and any items of any nature
submitted by the Contractor to the County’s Project Manager for review and approval

pursuant to the terms of this Agreement.

The words “directed”, “required”, "permitted®, "ordered", "designated”, "selected",
"prescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project

~ Manager; and similarly the words "approved®, acceptable", “satisfactory”, “equal,

"hecessary", or words of like import to mean respectively, approved by, or acceptabie or
satisfactory to, equal or necessary in the opinion of the County's Project Manager,

The words "Extra Work" or “Additional Work” resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this
Contract, as directed and/or approved by the County. '

The words "Percentage Fee” to mean recurring compensation received from licensees

or sub-licensees on a periodic basis in exchange for a limited license to place
adverlising on the County's portfolio of advertising and marketable assets

The words "Project Manager” to mean the County Mayor or the duly authorized
representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work to be performed by the Contractor.

The word "subcontractor” or “subconsultant” to mean any person, entity, firm or
Page 2 of 34 Rev, 5/28/13
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0)

corporation, other than the employees of the Contracior, who furnishes labor and/or
materials, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor.

The words "Work", "Services”, "Programy”, or "Project” to mean all matters and things
required to be done by the Contractor in accordance with the provisions _of this Contract.

ARTICLE 2. ORDER OF PREGCEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows; 1) these terms and conditions, 2) The Scope of Services (Appendix
A), 3) the Miami-Dade County's RFP No. 828 and any associated addenda and attachments
thereof, and 4} the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

o

References {0 a specified Article, section or schedule shall be construed'as reference to

————————that specified-Article;-or-section-of;-or-schedule—to—this-Agreement unless—otherwise:

b)

d)

“Indicated.

Reference to any agreement or other instrument shall be deemed to include such
agreement or other insfrument as such agreement or other instrument may, from time to
time, be moedified, amended, supplemented, or restated in accordance with its terms.

The terms "hereof’, "herein”, “hereinaft'er", "hereby", "herewith®, "hereto", and
“hereunder” shall be deemed to refer to this Agreement.

The titles, heédings, captions and arrangements used in these Terms and Conditions
are for convenience only and shall not be deemed to limit, amplify or modify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

¢)

This Agreement incorporates and Includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained
in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contained herein. Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. 1t is further agreed that any oral representations or modifications
conceming this Agreement shafl be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

The Contractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperation with the County in all aspects of the Services performed
hereunder.

The Contractor acknowledges that this Agreement requires the performance of all things
Page 30f 34 Rev. 5/28/13
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necessary for or incidental to the effective and complete performance of all Work and
Services under this Contract. All things not expressly mentioned in this Agreement but
necessary fo carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delineated. : :

d) The Confractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
All Work and Services shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager.

e) The Contractor acknowledges that the County shalf be responsible for making ali policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees to implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees fo act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost to
kmplement said changes and in executing the activities required fo implement said

. ¢hanges. :

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date indicated on the first page of the Contract, and
.shall continue through the last day of the 60th month thereafter. The County, at its sole
discretion, reserves the right to exercise the option to renew this contract for a_period of two (2)
additional thirty-six (36) month terms. s

Provided that there has been no default of the Contract by the Contractor, which default is
continuing past any applicable cure period provided herein, the Contractor may, by written
notice to, and upon approval by the County at least ninety (90) days before the end of the then
current contract term, but in no event earlier than six (8) months prior to the end of the then
current term, renew the Agreement for the two additional thirty-six (36) months periods. Al
renewals shall run consecutively so as to make this Agreement continuous in its operation, from
beginning to its termination, for a period up to eleven years. '

Notwithstanding the foregoing, the Contractor shall have the right to refuse to extend the Term
of this Agreement beyond the scheduled expiration date and/or expiration of the applicable
renewal period, as applicable, by nofifying the County in writing of such refusal within thirty (30)
days following the Contractor’s recelpt of the option-to-renew notice. If the Contractor fails to
notify the County of its refusal to extend the Term of the Agreement by the end of the thirty (30)
day period, then this Agreement will be extended for the renewal period.

The County reserves the right to exercise its option to further extend this Agreement for up to
one hundred-eighty (180) calendar days beyond the current Contract period and will notify the
Contractor in writing of the extension, no later than sixty (60) calendar days prior o the end of
the then current term.  This Contract may be extended beyond the initial one hundred-eighty
(180} calendar day extension period by mutual agreement between the County and the

]

Contractor, upon approval by the Board of County Commissioners. 2
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ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of hard copy; and In any case addressed as follows:

(1) tothe County

a) tothe Project Manager:

Miami-Dade County jd
Office of Management and Budget, Grants Coordination

111 NW 1° Street, Sulte 1900

Miawmi, Florida 33128

Attention: Director

Phone: (305) 375-4742

Fax: (305} 375-4049

and,

b) tothe Contract Manager:

Miarni-Dade County

Internal Services Department, Procurement Management Services
111 N.W. 1% Street, Suite 1375

Miami, FL 33128-1974

Attention: Director

Phone: (305) 375-5548

Fax: (305) 375-2316

(2) To the Contractor

CBS Qutdoor Inc.

405 Lexington Avenue

New York, NY 10174

Attention: Richard Ament, Senior Vice President, Business Development
Phone: {(212) 287-6530

Fax: (212) 297-6555

E-mail: Richard. Ament@chsoutdoor.com

Eithér party may at any time designate a different address and/or contact person by giving
notice as provided above to the other party. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 7. NOTICE TO PROCEED

All Services undertaken by the Contractor before County's written approval of this Contract and
any advertising agreement shall be at the Contractor’s risk and expense.
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ARTICLE 8. FEE SCHEDULE

Prices shall remain firm and fixed for the term of the Agreement, including any option or
extension periods; however, the Contractor may offer incentive pricing to the County at any time
during the Contract term, including any renewal or extension thereof. Compensation for
services shall be derived from revenue generated with no additional cost to the County except
as otherwise set forth herein.

The Contractor agrees to pay to the County, monthly, an amount equal to the percentages
stated below, of the Contractor's monthly Gross Receipts generated, hereinafter referred to as a
Percentage Fee, including any one time fees paid by an Advertiser under the Agreement,

A. Wall Murals/Banners: ,

The Contractor agrees to pay the County, without billing, a Percentage Fee of no less than
Sixty Percent {60%)} of Contractor's Gross Receipts with respect to this Agreement
between the County and the Contractor, hereunder for the sale of advertising space for wall
murals/banners. For the purposes of this Agreement, “wall murals/banners” will mean those
indoor/outdoor installations wherein the Contractor applies advertising graphics to existing
walls, floors, and other pre-existing surfaces. Any frames or other mounting devices will be
instalied at the Contractor's expense.

B. Biliboards/Advertising Structures:
The Contractor agrees to pay the County, without billing, a Percentage Fee of no less than
Thirty Percent (30%} of Contractor's Gross Receipts with respect fo this Agreement
- between the County and the Contractor, hereunder for the sale of advertising space for
billboards/advertising structures.. For the purposes of this coniract, “billboards/advertising
structures” will mean free-standing structures produces and installed by-the Confractor,
including billboards, free-standing street furniture, and any electronic or digital - display,

regardless of how they are installed.

The County and the Contractor acknowledge and agree that any asset(s) that are currently or
previously covered by existing County contracts shall not be added to this Agreement, unless
agreed upon in writing by both parties and in any such event, only upon such terms as are
mutually agreed upon by the County and the Contractor in writing. ‘

The Contractor shalt submit to the County a detailed monthly statement which will include the
amount of revenue collected that month, the source, the terms of the revenue, and a calculation
detailing the County’s share of the revenue. :

The Pércentage Fee shall be paid to the County on or before the 20th day, following the end of
each month during the term of this Agreement, and on or before the 20th day of the month
following the expiration or earlier termination of the Agreement.

in the event that this Agreement is terminated prior to its natural expiration date for any reason
other than Contractor's uncured default hereunder, the County shall reimburse Contractor for
the depreciated value, as defined herein, of all of the Contractor's costs to date for the
purchase, construction, erection, and installation of the advertising structures, as of the effective
date of such termination. At no point shali Contractor be entitled fo lost profits. Additionally, all
Contractor-provided advertising structures installed under this Contract, shall be acquired by
either the County or Confractor’s successor at their depreciated value. For this purpose, the
Contractor shall depreciate advertising structures on a straight-line basis for five (5) years from
their date of installation, unless otherwise mutually agreed to in writing by the Coniractor and
. the County prior to installation. Contractor-provided advertising structures shall include any
advertising devices installed by the Contractor and approved by the Couniy. Incidental
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materials used to prepare advertising copy, materials used to maintain advertising structures,
and the like, will not be considered advertising devices. The Contractor shalt notify the County
in writing prior to any installation of the value of the device, including such valué and date of its
acquisition and installation, Contractor shall provide supporting documentafion, including but
not fimited to receipts, etc. County will reserve the right to verify that costs are reasonable and
within market rates. At the termination of this Contract, for whatever reason, if such notifications
have not been provided for the devices, such shall be considered to be fully amortized.

At the County's sole option, at the time of the Agreement's natural expiration, all Contractor-
provided advertising structures installed under this Contract, shall be acquired by either the
County or Contractor's successor at their depreciated value. For this purpose, the Contractor
shall depreciate advertising structures on a straight-line basls for five (5) years from their date of
installation, unless otherwise mutually agreed to in writing by the Confractor and the County
prior to installation. .

ARTICLE 9. SALES TAX

The Contractor shall be liable for the prevailing State of Florida Sales and Use Tax Imposed
{currently at the rate of 7%) on the amounts payable to the County, including the Percentage

rees and ane-ime iee payments, under this Agreement, unless otherwise delermined by the
State of Florida. This Sales and Use Tax shall be payable to the County, when applicable fees
are due. The County will remit same, less authorized handling deductions, to the State.

ARTICLE 10. METHOD AND TIMES OF P_AYMENT

All fees on new contracts and assigned assets under existing contracts, as well as other
amounts payable by the Contractor to the County, under the provisions of this Contract, shall be
paid promptly on or before the 20" day of each month during the ferm of this Agreement, and on
or before the 20" day of the month following the expiration or earlier termination of the
Agreement, without notice for any reason whatsoever and without abatement.

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Recsivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County {o the Contractor under this Contract. Such retained amount shall be applied to the
amount owed by the Contractor to the County. The Contractor shall have no further claim to
such retained amounts which shall be deemed full accord and satisfaction of the amount due by
the County to the Confractor for the applicable payment due herein.

Fees and all other payments provided for in this Contract shall be paid or mailed to:

Miami-Dade County

Office of Management and Budget, Grants Coordination

Attention: Doris MacPherson -
111 NW 1* Street, 19" Fioor
Miami, FL 33128 ’

{Checks shall be made payable to the “Miami-Dade County Board of County Commissioners”)

The County may at any time designate a different address andfor contact person by giving
-written notice to the other party.
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ARTICLE 11. LATE PAYMENT CHARGE

In the event that the Contractor falls to make any payments on time, by the due date, as
required to be paid under the provisions of this Contract, ten calendar days after such due date,
interest at the rate of 18% per annum shall accrue against all such definquent paymenti(s) from
the original due date, until the County actually receives payment. The right of the County to
require payment of such interest and the obligation of the Confractor to pay same shall be in
addition to and not in lieu of the County’s rights to enforce other provisions herein, including
termination of this Gontract, or to pursue other remedies provided by law.

-
e

ARTICLE 12, APPLICATION OF PAYMENTS

Payments are applied to any unpaid balance in the following manner. Any accrued late fees are
first deducted from the payment. The remaining payment balance is then applied proportionately
to the Percentage Fee. Any remaining balance in the payment will be applied to any other
balance due. ‘

{————ARTICLE 13- WORTHLESS CHECK OR DRAFT

In the event that the Contractor delivers a dishonored check or draft to the County in payment of
the Percentage Fee, or any obligation arising under this Contract, the Contractor shall incur and
pay a service charge of $25 if the face value of the dishonored check or draft is $50 or less, $30
if the face value of the dishonored check or draft is more than $50 and less than $300, or $40 if
the face value of the dishonored check or draft is $300 or more, or five percent of the face
amount of such check(s), whichever is greater. For each such dishonored check, such payment
shall be made within not more than five (5) days from written notice of such default. Further, in
such event, the County may require that future payments required pursuant to this Contract be
made by cashier's check or other means acceptable to the County.

ARTICLE 14, ACCORD AND SATISFACTION

No.payment by the Contractor to the County of an amount less than the full Percentage Fee due
shall be deemed an accord and satisfaction. The County may accept such check or payment
without prejudice to the County’s right to recover the balance of the Percentage Fee dus. -

ARTICLE 15. GROSS RECEIPTS

A. Gross Receipis Defined: “Gross Receipts” means all monthly receipts from revenue for
sales under this Contract. :

B. Contractor's Certification of Receipts: Coniractor shall-submit to County on or before the
20th day following the end of each month, and on or before the 20th day of the month following
the expiration or earlier termination of the term of this Contract, a monthly gross sales report,
backed by Florida Department of Revenue Sales Return Slip. Contractor shall submit to County,
on or before the 60th day following the end of each year during the term of the Confract, an
Annual Written Statement, signed by Owner, CEQ, or Financial Officer of the Contractor and
certified to be frue and correct, setting forth the amount of Gross Receipts during the preceding
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year during the term of this Contract, which statement shali also be duly certified by an
independent Certified Public Accountant. The staterment referred to herein shall be in such form
and style and contain-such details and breakdowns as County may reasonably determine or
require.

C. Examination of Contractor's Books and Records: Such books and records as are necessary
to determine the amount of any Percentage Fee payable to County shall be subject to
examination by County or its authorized representatives at reasonable times during Contractor's
businéss hours, in such manner as not fo interfere. unreasonably with the conduct of
Contractor's business. All information obtained by County or its authorized representatives from
Contractor's books and records shall be kept confidential by County and all such
representatives, except in connection-with any mortgage or assignment of this Contract for
financing purposes, or if subject to the requirements of Florida Public Records Act.

The acceptance by County of payments of Percentage Fee or reports thereon shall be without
prejudice and shall in no case constitute a waiver of County's right to examination of
Contractor's books and records.of its Gross Receipis.

D. Audit of Contractor's Business Affairs and Records: County shall have the right to cause,
mmivﬁmmmmmmmW
records relating fo this Agreement, to be made by a designated external auditing firm or other
certified public accounting firm selected by the County, or the Audit and Management Services
Department of the County. Contractor shall make all such records available for said
examination at the County or at some other mutually agreeable location. If the result of such
audit shall show that Confractor's statement of Gross Receipts for any period has been
understated, Contractor shall pay County. the amount due. If such understatement is three
percent (3%) or more, Contractor shall pay County the cost of such audit in addition to any
deficiency payment required, plus ten percent {10%) of any such deficiency, all of which shall be
collectible hereunder as rent. A report of the findings of said accountant shall be binding and
conclusive upon County and Contractor, The furnishing by Contractor of any grossly inaccurate

statement shall constitute a breach of this Contract.

E. if Contractor fails to record, maintain, or make available sales supporting documentation as
specified above, Contractor may be deemed by the County to be in default of this Contract,

ARTICLE 16. INDEMNIFICATION

The Contractor shall indemnify and hold harmiess the County and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attorneys'
fees and costs of defense, which the County or its officers, employees, agents or
instrumentalities may incur including as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
this Agreement by the Contractor or its employees, agents, servants, partners principals or
subcontractors, The Contractor shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and atlorney's fees which may issue thereon. The Contractor expressly understands and
agrees that any Insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility to indemnify, keep and save harmless and
defend the County or its officers, employees, agents and instrumentalities as herein provided.
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ARTICLE 17. INSURANCE

Upon County’s nofification, the Contractor shall fumish to the Internal Serviées Department,
Procurement Management Division, Certificates of insurance that indicate that insurance
coverage has been obtained, which meets the requirements as outlined below:

1. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statute 440.
2. Commercial General Liability Insurance, on a comprehensive basis, in an amount not

less than $1,000,000 combined single limit per occurrence for bodily injury and property
damage. Coverage must include advertising liability. Miami-Dade County must be
shown as an additional insured with respect to this coverage. The mailing
address of Miami-Dade County 111 N.W. 1st Street, Suite 1300, Miami, Florida
33128-1974, as the certificate holder, must appear on the certificate of insurance.

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used
in connection with the Work, in an amount not less than *§500,000 combined single
limit per occurrence for bodily injury and property damage.

*Under no circumstances are Contractors permitted on the Aviation Department,
Aircraft Operating Airside (A.O.A) at Miami International Airport without increasing
automobile coverage to $5 miltion. Only vehicles owned or leased by a company
will be authorized. Vehicles owned by individuals will not be .authorized. $1
million limit applies at all other airports.

4. Professional Liability Insurance in the amount of $1,000,000 per claim.

The insurance coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the operation of the Contractor. All insurance
policies required above shall be issued by cornpanies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company must be rated no less than "B" as to management, and no less than “Class V" as
to financial strength by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to
the approval of the County Risk Management Division.

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida”, issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancellation of coverage before the
expiration date, the issuing insurance carrier will endeavor to mail thirty (30) day written
advance notice to the certificate holder. In addition, the Contractor hereby agrees not to
modify the insurance coverage without thirty (30) days written advance notice to the
County.

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and
obligation under this section or under any other section in this Agreement,

Page 10 of 34 _ Rev. 5/28/13

Marketing and Management Services for indoor/Outdoor Commercial Adverlising and Print Media

104



MIAMI-DADE COUNTY, FLORIDA ___Contract No.828¢

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten (10) busihess days after notification of recommendation to award. If the insurance
certificate is received within the specified time frame but not in the manner prescribed in this
Agreement, the Contractor shall have an additional five (5) business days to submit a corrected
certificate fo the County. If the Contractor fails to submit the required insurance documents in
the manner prescribed in this Agreement within fifteen (15) business days, the Contractor shall
be in default of the contractual terms and conditions and award of the Contract may be
rescinded, unless such timeframe for submission has been extended by the County.

The Contractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed Insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such fime as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30} calendar days. Thereafter, the County may,

I at-its-sole-discretion; terminate-thiscontract:

ARTICLE 18. MANNER OF PE_RFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitied to a satisfactory performance
of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the project any Contractor’s employee, subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such remeval of any of its
employees does not require the termination or demotion of any émployee by the
Contractor.

by The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs
(including atiorney's fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
Contractor’s personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor’s personnel as used in this Article shall not
require the termination and or demotion of such Contractor’s personnel.

c) The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified
professionals and other personnel to meet the requirements to which reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to
replace any its personnel if so directed upon reasonable reguest from the County,
should the County make a determination, in its sole discretion that said personnel
staffing is inappropriate or that any individual is not performing in a manner consistent
with the requirements for such a position,

d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, . character and
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licenses as necessary to perform the Services described herein, in a competent and
professional manner.

e) The Contractor shall at all times cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the
Services.

f) The Contractor shall comply with all provisions of all federal, state and local laws,

statutes, ordinances, and regulations that are applicable to the performance of this
Agreement. '

ARTICLE 19. COUNTY APPROVAL

The advertising agreement, including the nature, size, shape, content, visual presentation,
revenue forecast, and installation of Contractor's advertising must first be approved in writing by
the County's Project Manager or his designee, prior to production and installation. Contractor will
be permitted to make any and all changes and/or modifications upon obtaining written approval
from the County. Sald approval shall not be unreasonably withheld. Contractor shall obtain prior
written_approval from the County in all of the following malters: a) any changes from originally

approved content, including, but not limited to, specifications, signage and graphics; b} equipment
Contractor plans to install requiring any building modifications; ¢) altering the aesthetics of the
location; and d) making use of the County’s name. Advertisements must be maintained in good
condition and appearance. )

ARTICLE 20. EMPLOYEES ARE 'fHE RESPONSIBILITY OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employees, Miami-Dade County may require the Contractor to remove an
employee it deems careless, incompetent, insubordinate or otherwise objectionable and whose
continued employment on County property is not in the best interest of the County. Each
employee shall have and wear proper identification.

The Contractor shall provide the County with the name and telephone number of a single point of
contact as the Confractor's Project Manager who will represent and act qg behalf of the
Contractor in all matters related to the operations under this Agieement. Said. Project Manager
shall be available to timely respond to project-related concerns raised by the County to protect the
integrity of Count property, and shall be delegated sufficlent authority to ensure the competent
performance and fulfillment of the responsibility of the Contractor under this Agreement.

Pursuant to Section 2-2002 of the County Code, for all contracts for goods and services, the
Contractor, prior to hiring to fill each vacancy arising under this contract, shall make good faith
efforts as determined by the County to fill a minimum of 50% of its employment needs under this
coniract through the South Florida Workforce Board, or other designated Referral Agency. If no
suitable candidates can be employed after a Referral Period of three to five days, the Contractor
is free to fill its vacancies from other sources. Contractor shalt provide quarterly reports o the
Referral Agency indicating the name and number of employees hired in the previous quarter, or
why referred candidates were rejected.

In the event the Contractor wishes fo substitute personnel for the key personnel identified by the
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Contractor's Proposal, the Contractor must notify the County in writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 21. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County, All
persons engaged In any of the work or services performed pursuant to this Agreement shall at all
times, and in all places, be subject to the Contractor's sole direction, supervision and control. The
Contractor shall exercise control over the means and manner in which it and its employees
perform the work, and in all respects the Contractor's relationship and the relationship of its
employees to the County shall be that of an independent contractor and not as employees and
agents of the County.

The Contractor does not have the power or authority to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement. :

ARTICLE 22. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County’s Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness™of the Services;
questions as to either party's fulfillment of its obligations under the Contract; negligence,
fraud or misrepresentation before- or subsequent to acceptance of the Contractors
Proposal; questions as to the interpretation of the Scope of Services; and claims for
damages, compensation and losses,

b) The Contractor shall be bound by all determinations or orders and shall promptly comply
with every order of the Project Manager, including the withdrawal or modification of any
previous order and regardless of whether the Contractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as is practicable. '

c) The Contractor must, in the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. In the event that the Contractor and the
Project Manager are unable to resolve their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

d) In the event of such dispute, the parties to this Agreement authorize the County Mayor

: or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to decide all questions arising out of, under, or in connection
with, or ir any way related to or on account of the Agreement (including but not limited to
claims in the nature of breach of contract, fraud or misrepresentation arising either
before or subsequent to execution hereof) and the decision of each with respect to
maiters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shall be brought, if at all, before the County
Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

e) The County Mayor may base this decision cn such assistance as may be desirable,
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including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negofiations or settlements or offers made in connection with the dispute, whether or not
the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitied in writing by the Contractor to the
County Mayor for a decision, together with all evidence and other pertinent information in
regard to such gquestions, in order that a fair and impartial decision may be made.
Whenever the County Mayor Is entitled to exercise discretion or judgment or to make a
determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and impartial when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and deliver a copy of the same to the Contractor.
Except as such remedies may be limited or waived elsewhere in the Agreement,
Contractor reserves the right to pursue any remedies available under law or in equity
after exhausting the provisions of this Article.

——ARTICLE 23. MUTUAL OBLIGATIONS.

a) This Agreement, including attachments and appendices to the Agreement shall
constitute the entire Agreement between the parties with respect hereto and supersedes
all previous communications and representations or agreements, whether written or oral,
with respect to the subject matter hereto unless acknowledged in writing by the duly
authorized representatives of both parties.

b) Nothing in this Agreement shalil be construed for the benefit, intended or otherwise, of
any third parly that is not a parent or subsidiary of a party or otherwise related (by virtue
of ownership control or statutory control) to a party.

c) In those situations where this Agreement imposes an indemnity obligation on the
Contractor, the County may, at its expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such claims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

"ARTICLE 24. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcontractors and suppliers, shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 25. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access fo and the right to examine and reproduce any of the Contractor's books,
documents, papers and records and of its subcontractors and suppliers which apply to af
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matfers of the County. Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
refated to this Agreement. Such records shall be kept at all times within Miami-Dade County, or
shall be made available in Miami-Dade County, within ten business days of written notice from
the County.

Pursuant to County Ordinance No. 03-2, the. Contractor will grant access to the Cormmission
Auditor fo all financial and performance related records, properly, and equipment purchased in
whoie or in part with government funds. The Contractor agrees to maintain an accouriting
system that provides accounting records that are supported with adequate documentation, and
adequate procedures for determining the allowability and allocability of costs. The Miami-Dade
County Audit Management Services Department or its successors, the external auditing firm of
the County, and all appropriate State-and Federal auditing personnel shall be permitted to audit
and examine alt such records relating to this Agreement, without limitations to time or frequency,
during the term of this Agreement, or any extension thereof, and at any time within three 3)
years of the termination of this Agreement,

ARTICLE 26. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

[ ———The Contractor-shall-not-assigm—transfer;,-convey-or-otherwise - dispose-of-this-Agreement————————
including its rights, title or interest in or to the same or any part thereof without the prior written

consent of the County, which consent shall not be unreasonably withheld. Unapproved

assignment shall be grounds for immediate termination of this Agreement at the County's

discrefion. 1t is agreed that all terms and conditions of this Agreement shall extend to and be

binding on assignees and other successors as may be approved by the County.

The Contractor shall not enter into any agreement with subcontractors, sub-consultants, and/or
advertisers for services required fo be provided under this Agreement without prior written
approval of the County. |t is agreed that all terms and conditions of this Agreement shall extend
to and be binding on any subcontracts, including percentage payments on Gross Receipts as
defined in this Agreement. The Contractor shall be liable for acts and omissions by any
subcontractor affecting this Agreement. The: County reserves the right to require the removal of
any subcontractor for any cause for which Contractor may be terminated. Any agreement with
subcontractors and/or sub-consultants for services must'be made available and accounted for
through the Contractor so as to provide seamiess service to the public as if provided directly by
the Confractor.

All covenants, conditions, agreements, and undertakings contained in this Agreemenf shall
extend o and be binding on the respective successors and assigns of the respective parties
hereto, the same as if they were in every case named and expressed. nd

ARTICLE 27. SUBCONTRACTUAL RELATIONS

a)  If the Confractor will cause any part of this Agreement to be performed by a Subcontracior,
the provisions of this Contract will apply to such Subcontractor and its officers, agents and
employees in all respecis as if it and they were employees of the Contractor; and the
Contractor will not be in any manner thereby discharged from its obligations and liabilities
hereunder, but will be liable hereunder for all acts and negligence of the Subcontractor, its
officers, agents, and employees, as If they were employees of the Contractor, The
services performed by the Subcontractor will be subject to the provisions hereof as if -
performed directly by the Coniracior.
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b) The Contractor, before making any subcontract for any portion of the services, will state in
writing to the County the name of the proposed Subcontractor, the portion of the Services
which the Subcontractor is to do, the place of business of such Subcontractor, and such
other information as the County may require. The County will have the right to require the
Contractor not to award any subcontract to a person, firm or corporation disapproved by
the County.

¢) Before entering info any subcontract hereunder, the Contractor will inform the
Subcontractor fully and completely of all provisions and requirements of this Agreement
relating either directly or indirectly to the Services to be performed. Such Services
performed by such Subcontractor will strictly compiy with the requirements of this
Agreement. :

d) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared fo prove to the
satisfaction of -the County that it has the necessary facilities, skilf and experience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of the
County that it has satisfactorily performed services of the same general type which is
required to be performed under this Agreement.

¢) The County shall have the right to withdraw its consent to a subcontract if it appears to the
County that the subcontract will delay, prevent, or otherwise impalr the performance of the
Contractor's obligations under this Agreement. All Subcontractors are required to protect
the confidentiality of the County’s and County's proprietary and confideptial information.
Coniractor shall furnish to the County copies of all subcontracts between Contractor and
Subcontractors and suppliers hereunder. Within each such subcontract, there shall be a
clause for the beneifit of the County in the event the County finds the Contractor in breach
of this Contract, permitting the County to request completion by the Subcontractor of its
performance obligations under the subcontract. The clause shall inciude an option for the
County to pay the Subcontractor directly for the performance by stuch Subcontractor.
Notwithstanding, the foregoing shall neither convey nor imply any obligation or liability on
the part of the County to any subcontractor hereunder as more fully described herein.

ARTICLE 28. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for:
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shalf not
form the basis of any claim by the Contractor. The Contractor accepts all risk associated with
using this information. '

T

ARTICLE 29. TERMINATION FOR CONVENIENCE

The County may terminate the Agreement for convenience upon delivering not less than sixty

(60) days prior written notice to Contractor, provided that the County shall refund to Contractor

costs incurred by Contractor to date for the purchase, construction, erection, and installation of
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the assets. At no point shall Contractor be entitled to lost proiits.

ARTICLE 30. TERMINATION FOR CAUSE/DEFAULT |

a) Inaddition to other causes, the occurrence of any of the following may cause, at the
County's discretion, this Agreement o be terminated for:

I, Abandonment by Contractor and discontinuance of operations hereunder,

i. Institution of proceedings in voluntary bankruptcy or reorganization by*the Contractor.

iii. Institution of proceedings in involuntary bankrupticy against the Contractor if such
proceedings continue for a period of ninety (90) days.

iv. Assignment by Contractor for the benefit of creditors.

v. The discovery of any misstatement in the Contractor's Proposal leading to award of
this Agreemert, which in the determination of the County significantly affects the
Contractor's qualifications to perform under the Agreement.

vi., Failure to cease any activity which may cause limitation of the County's use of the
location.

vii. The Contractor has not delivered Deliverables on a timely basis.
vii. The Contractor has refused or failed to supply enough properly skilled staff personnel.
—————————be—Fhe-Centractor-has-failed-to-makeprompt payment-when—due—to-subcontractors or ———————
suppliers for any Services, provided the payment is due. _

X. The Contractor has become insolvent {(other than as interdicted by the bankruptcy
laws), or has assighed the proceeds received for the benefit of the Contractor's
creditors, or the Coniractor has taken advantage of any insolvency statute or
debtor/creditor law or-if- the Contractor's affairs have been put in the hands of a
recelver,

xi. The Contractor has failed to obtain the approval of the County where required by this

- Agreement,

xii, The Contractor has failed fo provide "adequate assurances” as required under
subsection b below. .

xiil. The Contractor has failed in the representation of any warranties statgd herein in any
material respect. : -

b) The County may terminate this Agreement if the Contractor attempts to meet its
contractual obligation with the County through fraud, misrepresentation or material
misstatement. : .

¢) Provided the County has terminated the Agreement due to an event of cause/default by
the Confractor, the County may, as a further sanction, terminate or cancel any other
contract(s) that such individual or corporation or other entity has with the County and that
such individual, corporation or other entity shall be responsible for all direct and indirect
costs associated with such termination or cancellation, including attorney's fees.

d) The foregoing notwithstanding, any individual, corporation or other entity which attempts to
meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) years in
accordance with the County debarment procedures. The Contractor may be subject to
debarment for failure to perform and all other reasons set forth in Section 10-38 of the
County Code.

e) At the termination of this Agreement, the Contractor shall remove all of the Contractor's
property forthwith. Subject fo the agreement between the Contractor and the advertiser or
its agent, advertising materials displayed will not be considered Contractor’s property. Any
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property of the Contractor not removed in accordance with this Article will be removed by
the County to County storage at the cost of the Contractor. Failure on the part of the
Contractor to reclaim its property within -thirty days from the dale of termination shall
constitute a gratuitous transfer of title to the County for whatever disposition is deemed in
the best interest of the County.

At termination of this Agreement, for whatever reason, all Contractor-provided advertising
devices installed under this Agreement, shall be County property. Contractor-provided
advertising devices shall Include any advertising display units installed by the Contractor
and approved by fhe County. Incidental materials used to prepare advertising copy,
materials used to maintain advertising devices, will not be considered advertising devices.
The Contractor shall notify the County in writing prior to any installation of the value of the
device, including such value and date of its acquisition and installation. At the termination
of this Agreement, for whatever reason, if such nofification has not been provided for the
devices, such shall be considered to be fully amorlized, in accordance with Article 8 of this
Agreement. wd

At termination of this Agreement, for whatever reason, all advertising material under

unexpired contracts shall remain in the display device in which it was installed at the time -

of termination to the extent nof required to be removed by the advertiser. All materials to
———ee———— W RlER-advertising-copy-is-bonded-or-attached-or-is-required-to-maintain-the-advertismg————————

copy in the display device, shall become the property of the County.

Subject to the consent of the respective advertiser or agent, the Contractor hereby grants
the County or successor contractor the right to acquire at the termination of this Contract
for whatever reason, all unexpired contracts for advertising for assignment to and
continued servicing by the County or its successor Contractor. The Contractor shall
incorporate this provision into all of its contracts for advertising under this Agreement. The
County, or ifs successor contractor, shall remit fo the Contractor for the unexpired contract
term or for six months, whichever occurs first, a twenty percent commission on collected
revenues.

f} Notwithstanding the foregoing, in the event that the Contractor has repetitively defaulted (4)
four times within a 12 month period, in the performance of or breached any of the terms,
covenants and conditions required herein to be kept and performed. by the Contractor,
regardless of whether the Contraclor has cured each individual condition of breach or
default as provided herein above, the Confractor may be determined by the County’s
Project Manager to be an "habitual violator”. At the time that such determination is made,
the County shall issue to the Contractor a written notice advising of such determination and
citing the circumstances therefore. Such notice shall also advise the Contractor that there
shall be no further nofice or grace periods {0 correct any subsequent breaches or defaults
and that any subsequent breach{es} or defauli(s), of whatever nature, taken with all
previous breaches and defaulls, shall be considered cumulative and, collectively, shall
constitute a condition of non-curable default and grounds for immediate termination of this

 Agreement. In the event of any such subsequent breach or default, the County may
terminate this Agreement upon the giving of writien notice of termination to the Confractor,
such cancellation to be effective upon the tenth (10) day following the date of receipt thereof
and all payments due hereunder shall be payable to said date, and the Contractor shall
have no further righis hereunder. Immediately upon receipt of said notice of termination,
the Contractor shall discontinue its operations, and proceed to remove all its personal
property in accordance with this Agreement.

g} The termination of this Agreement, for any reason whatsoever, shall not relieve the
Contractor of its obligation to make any payments which are due and unpaid at the time of
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X

such termination.

h) In the event that the County exercises its right to terminate this Agreement, the Contractor
shall, upon receipt of such notice, unless otherwise directed by the County:

i. stop work on the date specified in the notice ("the Effective Termination Date");
ii. take such action. as may be necessary for the protection and preservation of the
County’s materials and property;

ili, cancel orders;

iv. assign to the County and. deliver to any location designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the performance
of this Agreement and has been specifically developed for the sole purpose of this
Agreement and not incorporated in the Services;

v. take no action which will increase the amounis payable by the County under this
Agreement; and

i} When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to
the Contractor's ability to perform the Services or any portion thereof, the County may
request that the Contractor, within the timeframe set forth in the County's request, provide
adequate assurances fo the County, in writing, of the Contractor's ability to perform in

the County may request an adjustment to the compensation received by the Contractor for
portions of the Services which the Contractor has not performed. In the event that the
Contractor fails to provide to the County the requested assurances within the prescribed
timeframe, the County may:

i. treat such failure as a repudiation of this Agreement; and

il. resort to any remedy for breach provided herein or at law, including but not limited to,
taking over the performance of the Services or any part thereof either by itself or through
others. B '

ARTICLE 31. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County will so notify the
Contractor ("Default Notice™), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County will, allow the Contractor to rectify the default to the
County's reasonable satisfaction within a thirty (30) day period. The County, in its sole
discretion, may grant an additional period of such duration as the County shall deem
appropriate without waiver of any of the County’s rights hereunder, so long as the Contractor
has commenced curing such default and is effectuating a cure with diligence and continuity
during such thirty (30) day period or any other period which the County prescribes. The default
notice shall specify the date the Contractor shall discontinue the Services upon the Termination
Date. I

ARTICLE 32. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Contractor shall be fiable for all damages resulting from the
defaulf, including but not limited to:

a) lostrevenues;
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b} the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re~-procurement of Services, including
procurement and administrative costs; and

¢) such other direct damages.
The Contractor shall also remain liable for any liabilities and claims related to the' Contractor’s

default. The County may also bring any suit or proceeding for specific performance or for an
injunction,

ARTICLE 33. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be desmed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement.

ARTICLE 34. MECHANICS’, MATERIALMEN’S AND OTHER LIENS

Contractor agrees that it will not permit any mechanic’s, materialmen’s or other liens to stand
against the leased property for work or materials furnished to Contractor; it being provided,
however, that Contractor shall have the right to contest the validity thereof. Contractor shall
immediately pay any judgment or decree rendered against Contractor, with all proper costs and
charges, and shall cause any such lien to be released off record without cost to County.

The County shall have a lien upon all personal property of the Contractor on the property to
secure the payment to the County of any unpaid money accruing to the County tinder the terms
of this Agreement.

ARTICLE 35, USE OF INDOOR AND OUTDOOR COMMERCIAL ADVERTISING
STRUCTURES/SPACE AND PRINT MEDIA_AND LIMITATIONS ON USE:

A. The indoor and outdoor commercial advertising structures shall be used by Contractor for
the installation and maintenance of advertising, to carry out the requirements of Appendix A,
Scope of Services. At the sole discretion of the County, upon expiration of this Agreement,
any improvements may become the property of the County in accordance with the
provisions of Arficle 8.

B. The County's Project Manager reserves the right without limitation at all times during the

" term of this Contract, and any extensions thereof, to require the addition, removal, change of
location, modification or refurbishment of any or all of the advertising structures/space and
media covered under this Contract, subject to the review and approval of the Confractor.
The Project Manager has the right, without limitation io add or delete advertising assets at
any time during the term of this Contract, and any extensions thereof, subject to the review
and approval of the Contractor.

C. The County's approval is required prior to any instaliation and/or use of the Jproperty, which
approval shall be granted within a reasonable time period. All installatiofi” and use of the
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property shall be accomplished in accordance with the City of Miami and County permitting
requirements; any and all other applicable State law, Federal law, City Code, County Code,
and any and all other State or local rules and regulations.

D. Notwithstanding the Contractor's right to use the property for the purposes specified in this
Agreement, Contractor shall not suffer or permit the property or any part thereof to be used
in any manner, or anything to be done therein, or suffer or permit anything to be brought into
or kept therein, which would in any way (i} violate any legal requirements or insurance
requirements; (i} cause structural injury to the marketable asset's advertising structures or
any part thereof; (jii) constitute a public or private nuisance; (iv) impair the appearance of the
advertising structure; (v) materiatly impair or interfere with the regular operations of the
building where the structure is located; {vi) impalr or intetfere with the physical convenience
of any of the occupants of the building where the structure is located; or (v;s) impair any of
the Contractor's other obligations under this Agreement.

- E. All advertising displays associated with this contract are for the purpose of generating
revenue or for. the County, and are not intended to in any way create any type of public
forum for expression The Contractor shall adhere to generally accepted principles of
advertising in relation to good taste and truth in advertising. All advertisements shall be
—————commercial in nature; promoting @ product orservice.  Alladveriising materials,
advertisements, content and manner of presentation shall be subject to approval by the
County (which approval may be obtained by email and shall be provided in ba reasonabie
period of time) prior to installation, which may disapprove any such items at any time. The
Contractor shall ensure that advertisements comply with County policy and guidelines
‘before submitting for approvat.

The following are also prohibited:

1) No advertising material shali be permitted which is detrimental to the aims,
operations, purposes, goals, or reputation of the County.

2) No advertising shall be allowed that includes advertisement of tobacco products, x-
rated movies, adult book stores, massage parlors, pawn shops, tattoo parlors, or
check cashing stores.

4
hee

3) No advertising for alcoholic beverages, as defined by Sectaon 561 01 of Florida
Statutes, shall be within one-quarter mile of the following:

a. -Any type of public or private school including pre-schools, elementary schools,
middle schools, high schools, colleges and universities.

b. Houses of worship including churches, synagogues, temples, and mosques

¢. Hospitals or addiction treatment centers

4) No adverlising shall be displayed that contains material that is discriminatory,
iibelous, lascivious, or obscene as defined in Florida Statutes 847.001 (Crimes).

5) Exceptions to the non-commercial speech restriction are public service
announcements promoting County sponsored facilities, events or activities in
accordance with Section A. General Services.
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F. If the Contractor is unable to perform its work or services under this Agreement as a
result of events due to unforeseen causes beyond the control and without the fault or
negligence of the Contractor (force majeure) such as those caused by acts of God or a
public enemy, acts of terrorism, fire, natural disasters, strikes or work stoppage, labor
unrest, and/or acts of Federal, State, or local government in their sovereign capacity; or
If vehicular or foot traffic on the primary highways and/or other public access ways or
roadways o which a mural/banner/billboard or advertising structure is oriented, is
diverted, or is rerouted or such mural/banner/billboard or adveriising structure is
obstructed from view, resulting in a negative impact, then the Contractor and the County
agree to renegotiate, in good faith, the applicable fee schedule and/or deletion of
affected assets from inventory and/or termination of the Agreement.

ARTICLE 36. GOVERNMENTAL APPROVALS

if any governmental license or permit, in addition to the mural permit required by the City of
Miami pursuant to Sections 62-601 through 62-618 of the Code of the City of Miami, shall be
required for the proper and fawful conduct of Contractor's business within said marketable
assets locations, or any part thereof, or if failure to secure such license or permit would in any

way adversely affect the County, the Contractor atits expense, shall make reasonable efforis o

duly procure and thereafter maintain such license or permit and submit the same to Inspection
by the County. Contractor shail at all times comply with the terms and conditions of each
-license and permit as it applies to the jurisdictional area where the marketable asset is located.

‘Notwithstanding the foregoing, if it shail be unfawfut to maintain off premise outdoor advertising
signs at the sign space and/or on the sign. structure on any property hereunder by reason of
legisiation or other governmental restriction or regulation orotherwise, and not due to the fault
of the Contractor, the Contractor may terminate this Agreement with respect to such sign space
and/or sign structure, without any further obligations of the Contractor to the County other than
for obligations that have accrued but remain unsatisfied at the time of termination.

ARTICLE 37. COMMON AREAS, UTILITIES AND MAINTENANCE

A.. Common Areas shall mean all areas, space, equipment and special services provided by
the County on or off the land occupied by any building where the marketable asset is
located, for the common or joint use or benefit of Contractors, their employees, agents,
customers, invitees and licensees, including but not limited to, open and enclosed spaces,
landscaped and planted areas, and the equipment and facilities appurtenant to each of the
aforesaid.

of

B. Access fo Common Areas by Contractor, its affiliates and/or subcontractors is strictly

prohibited unless prior approval is granted by, and arrangements made with the County.

C. Utilities. The Confractor, at its sole cost, may, on the basis of specifications approved by
County, procure the installation of any night-illumination within said leased properly.
Contractor further agrees and understands that the County has caused ail necessary utility
lines and services to be brought to any County property. Contractor shall not place (or
cause to place) any unacceptable load or burden on the capacity of the applicabie building
systems and utllity fines of the buildings as determined either by the public utility providing
such service or by the County in the exercise of reasonable judgment. Contractor shall
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make ali repairs caused by Contractor's negligence.

D. Maintenance. The Contractor agrees to provide, at its sole cost and expense, all
maintenance, repairs or replacements, as hecessary required to keep the locations and any
improvements thereto in a state of good repair, and. in a safe and clean condition at all
times. County shall notify Contractor after discovering any maintenance deficiencies, which
Contractor is responsible for maintaining and Contractor shall make the necessary
maintenance promptly after said notice.

ARTICLE 38. HURRICANE PREPARDNESS

The Contractor shall follow the County's emergency evacuation and hurricane plan as set forth
for the County.

ARTICLE 39. MAINTENANCE RESPONSIBILITIES, APPEARANCE OF ADVERTISING

Contractor shall, at its sole cost and expense, keep and maintain the advertisements in a clean
—————and-good-condition.—The-provision-of all malntenance-for-the-adverisementsis the sele and——
exclusive responsibility of the Contractor. Upon failure of the Contractor to maintain the
advertisements as required in this Article, the County may, after fifteen days written notice to the
Contractor, perform alf cleaning, maintenance and repairs which may be necessary and the cost
thereof, plus 25% for administrative costs, shall const:tute addmonal payment(s) and shall be

-billed-to-and-paid-by the-Contractor: ~——~ T '

Contractor may make any and all changes and/or modifications to the adveylising structures
permitted by law upon obtaining written approval from the County. Said approvai shall not be
unreasohably withheld. In making such repairs, alterations, and additions, the Contractor shall
take such reasonable measures as are necessary to minimize interference with the County's
operations of the faclity where the advertising structure is located.

ARTICLE 40. INSPECTION BY COUNTY

The County shall have the authority to make periodic reasonable inspections of the
property/locations, equipment, and operations during the normal operating hours thereof to
determine if such are being maintained. The Contractor shall make any improvements in
cleaning or maintenance methods reasonably required by the County. Such periodic
inspections may also be made at the County's discretion to determine whether the Contractor is
operating in compliance with the terms and provisions of this Agreement.

ARTICLE 41, RIGHT OF ENTRY

The County or any of its agents shall have the right fo enter upon the property where the
marketable asset is located, at all times, whether or not during normal business hours, to
examine same and to make such repairs, alterations, replacements, or improvements as the
County deeims necessary, but the County -assumes no obligation to make repairs in the
advertisements other than those expressly provided for in this Agreement. The County agrees,
however, that any such repairs, alterations, replacements, or improvements shall be made with
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minimum amount of inconvenience to Contractor and that the County will difigently proceed
therewith fo complefion,

ARTICLE 42. COUNTY’S REPAIR, ALTERATIONS AND ADDITIONS BY THE COUNTY

The County, as its responsibility, and at its expense (except if the damage is caused by
Contractor, its employees, agents, or subcontractors), shall make all repairs and replacements,
structural and otherwise, necessary, or desirable in order to keep in good order and repair the
foundations, roofs and structural soundness of floors and walls of the buildings where
advertising structures are located. There shall be no allowance to Contractor for a diminution of
the percentage fee for interruption of business and no liability on the part of the County by
reason of inconvenience, annoyance, or Injury to business arising from the Cbinty, Contractor
or others making any repairs, alterations, addition, improvements, restorations, or replacements,
in or fo any portion of any property where marketable assets are located, or to fixtures,
appurtenances, or equipment thereof. . The County shall have the absolute right to make
repairs, aiterations, and additions to any structures and facilities, including the property under
this Agreement, free from any and all liability to the Contractor for loss of business or damages
of any nature whatsoever during the making of such repairs, alterations, and additions., In

rmaking —such Tepairs, alterations, ard—additions, the County shall—take such teasonable ™~
meastres as are necessary to minimize interference with Contractor's operations of the

property, Yor short term disruption of one week or less to Contractor’s business where adequate
accommodations can be made to minimize the inconvenience and injury to Contractor's

business.

ARTICLE 43, LIABILITY FOR DAMAGE OR INJURY

The County shall not be tiable for damage or injury which may be sustained by any party or
persons on the property where advertising structures/space are located other than the damage
or injury solely caused by the negligence or intentional actions of the County, its agents and
employees while in the course of County business, and as limited by Section 768.28, Florida
Statutes.

s

ARTICLE 44. NO LIABILITY FOR PERSONAL PROPERTY

All personal property placed or moved in the focations above described shall be at the risk of
Contractor or the owner thereof. The County shall not be liable to Contractor or any third party
for any damage to said personal property unless caused by or due to negligence of the County,
The County's agents or employees, subject to all limitations of Florida Statutes, Section 768.28.

ARTICLE 45. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall not infringe on any copyrights, trademarks, service marks, frade
secrefs, patent rights, other intellectual property rights or any other third party proprietary rights
in the performance of the Work,

b} The Contractor warrants that all Deliverables furnished hereunder, including but not fimited
to: equipment, programs, documentation, software, analyses, applications, methods, ways,
processes, and the like, do not infringe upon or violate any copyrights, irademarks, service
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marks, trade secrets, patent rights, other intellectual property rights or any other third party
proprietary rights.

¢) The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, frade secrets or any other third
party proprietary rights, by the use or supplying of any programs, documentation, software,
analyses, applications, methods, ways, processes, and the like, in the course of performance or
completion of, or in any way connected with, the Work, or the County’s continued use of the
Deliverables furnished hereunder.  Accordingly, the Contractor at its own expense, including
the payment of attorney's fees, shall indemnify, and hold harmless the County and defend any
action brought against the County with respect to any claim, demand, cause of action, debt, or
liability. _

d) In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and iis use is or may be enjoined, the Contracior
shall have the obligation to, at the County's option fo (i) modify, or require that the applicable
subcontractor or supplier modify, the alleged infringing item(s) at ifs own expense, without
impairing in any respect the functionality or performance of the item(s), or (i) procure for the
County, at the Contractor's expense, the rights provided under this Agreement to use the
item(s). e

e) The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier or subcontractor is a party to any liligation involving patent or
copyright infringement, service mark, trademark, violation, or proprietary rights claims or is
subject to any injunction which may prohibit it from providing any Deliverable hereunder. The
Contractor shall enter into agreements with all suppliers and subcontractors at the Contractor's
own risk. The County may reject any Deliverable that it believes to be the subject of any such
fitigation or injunction, or if, in the County's judgment, use thereof would delay the Work or be

unlawful.

ARTICLE 46, CONFIDENTIALITY

a) All Developed Works and other materials, data, transactions of all forms, financiaf
information, documentation, inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Contractor or its subcontractors in the course of the performance of such Services,
or the results of such Services, or which the County holds the proprietary rights,
constitute Confidential Information and may not, without the prior written consent of the
County, be used by the Contractor or its employees, agents, subcontractors or suppliers
for any purpose other than for the benefit of the County, unless required by law. In

_ addition to the foregoing, all County employee information and County financial
information shall be considered Confidential Information and shall be subject to all the
requirements stated herein. Neither the Contractor nor iis employees, agents,
subcontractors or suppliers may sell, transfer, publish, disciose, display, license or
otherwise make available to others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees {0 be
bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach by the Contractor, its employees, agents, tontractors,
subcontractors, and/or representatives of any federal, state or local law in regard to the
privacy of individuals,
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b) The Contractor shall advise each of its employees, agents, subcontractors and suppliers
who may be exposed to such Confidential Information of their obligation to keep such
information confidential and shall promptly advise the County in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subcontractor's or supplier's employees, present or former.” In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary io ensure the
confidentiality of the Confidential Information.

c) It s understood and agreed that in the event of a breach of this Artic!e damages may not
be an adequate remedy and the County shall be entitled to seek injunctive relief to
restrain any such breach or threatened breach. Uniess otherwise requested by the
County, upon the completion of the Services performed hereunder, the Contractor shall
immediately turn over to the County all such Confidential Information existing in tangible
form, and no copies thereof shall be retained by the Contractor or its employees, agents,
subcontractors or suppliers without the prior written consent of the County. A certificate
evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such materials. '

As.a . political subdivision of the State of Florida, Miami-Dade County is subject to the
stipulations of Florida's Public Records Law. The Coniractor acknowledges that all computer
software in the County's possession may constitute or contain information or materials which the

County has agreed to protect as proprietary information from disclosure or unauthorized use
and may also constitute or contain information or materials which the County has developed at
its own expense, the disclosure of which could harm the County's proprietary interest therein.

During the term of the Agreement, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose fo any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has deveioped, has
used or is using, Is holding for use, or which are otherwise in the possession of the County
(hereinafter “Computer Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
Soiftware has been leased or purchased by the County, all hired party license agreements must
also be honored by the contfractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, te!ecommumcatsons personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed fo the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Contractor's authority to prevent Improper use, disclosure or removal.

ARTICLE 48. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and copies thereof fumished by
the County to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Contractor for delivery to the County, even if unfinished or in
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process, as a resulf of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proprietary rights .therein, which the
Contractor aswell as its employees, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Contractor or its employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in
derogation of the County's copyrights or other proprietary rights.

af

b} All rights, title and interest in and to certain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Works" shall become the property of the County.

c) Accordingly, neither the Contractor nor its employees, agenis, subcontractors or
suppliers shall have any proprietary interest in such Developed Works. The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or

f, without-the priorwrittety consant

of the County, except as required for the Contractor’s performance hereunder.

d) ' Except as otherwise provided in subsections a, b, and c above, or elsewhere. herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary

rights in and fo all Licensed Software provided hereunder, that have not been
customized to satisfy the performance criteria set forth in the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its
subcontractors and suppliers grant, if the County so desires, a perpetual, irrevocable
and unrestricted right and license to use, duplicate, disclose and/or permit any other
person{s). or enlity(ies) to use all such Licensed Software and the associated
specifications, technical data and other Documentation for the operations of the County
or entities controlling, controlled by, under common control with, or affiliated with the
County, or organizations which may hereafter be formed by or become: affiliated with the
County. Such license specifically includes, but is not limited to, the right of the County to
use and/or disclose, in whole or in part, the technical documentation and Licensed
Software, including source code provided hereunder, to any person or entity outside the
County for such person's or entity's use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under
common control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affiliated with the County. No such License Software,
specifications, data, documentation or related information shall be deemed to have been
given in confidence and any statement or legend to the contrary shall be void and of no
effect.

ARTICLE 49. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Coniractor shall be a registered vendor with the Ceunty — Internal Services Depariment,
Procurement Management Division, for the duration of this Agreement. In becoming a
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Registered Vendor with Miami-Dade County, the Confractor confirms its knowledge of and
commitment to comply with the following:

1.  Miami-Dade County dﬁnership Disclosure Affidavit 13. Environmenfally Acceptable Packaging
(Section 2-8.1 of the County Code) (Resolution R-738-32)}

2. Miami-Dade County Employment Disclosure Affidavit
{Section 2.8-1{cf){2} of the Counfy Cods} 14. W-9 and 8109 Forms

(as required by the Internal Revenue Senvice)

3. Miami-Dade Employment Drug-free Workplace :

Certlffeation 18. FEIN Number or Socfal Security Number
{Secfion 2-8.1.2(h) of the County Cods} . In order to establish a file, the Contractors Fadergl
- Employer idenfification Number (FEIN) must be
4. Miami-Dade Disability and Nondiscrimination Affidavit provided. if no FEIN exlsts, the Social Security Number
_{Section 2-8.1.5 of the County Code) of the owner or individual must be provided. This
. number  becomes Contractor's  “County  Vendor
S. Miami-Dade Gounty Debarment Disclosure Affidavit Number'. To comply with Seclion 119.071(5) of the
(Section 10.38 of the Counly Cods) Florida Statules relating fo the collection of an
individual's Soclal Security Number, be aware that the
6. Miami-Dade County Vendor Obligation fo County County requests the Social Security Number for the
Affidavit : foliowing purposes:
(Section 2-8.1 of the County Cods) » Identification of individual accunt records
. = Tomake payments to indlvidualiConrtractor for
7. Miami-Dade County Code of Business Ethics Affidavit goods and services provided to Miami-Dade
(Section 2-8.1{f} and 2-11(b){1) of the County Code through County
{6} and (9) of the Counly Code and Section 2-11.1{c} of the »_Tax repotlin
Caunty Coda) = To provide a unlque identifier In the vendor
; database {hat may be used for searching and
8. Miami-Dade Counfy Family Leave Affidavit sorting departmentat records

-~ (Article V' -of Chapfer 11 of the County Cods) Tt T

: 16. Offfce of the Inspector General
9. Miami-Dade County Living Wage Affidavit {Section 2-1076 of the County Cods)

e { SBOHON-2-B:8-OF - GOUNtY-COUE)— - mrrmre - rrimrs o rimeme L T T L T T -

17. Smail Business Enferprises

10. Miami-Dade County Domestic Leave and Reporiing The County endeavors to obtain the parlicipation of afl
Affidavit . small buslness enterprises pursuant to Sections 2-8.2,
{Article 8, Section 11A-60 11A-67 of the County Cods} 2-8.2.3 and 2-8.2.4 of the County Code and Title 49 of

the Code of Federal Regulalions.
11. Subconitracting Pracfices

{Ordinance §7-35) 18. Antifrust Laws
: By acceplance of any contract, the Confractor agrees
12. Subcontractor /Suppiier Listing fo comply with all antitrust laws of the United States and
{Section 2-8,8 of the County Code} the State of Florida.

b} Conflict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade ' County,
competing or applying for a contract, must first request a conflict of interest 'Gpinion from the
County’s Ethics Commission prior to their or their immediate family member's entering into any
contract or transacting any business through a firm, corporation, partnership or business entity
in which the employee or any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593.
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MIAMI-DADE COUNTY, FLORIDA Contract No.828¢
ARTICLE 50. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Adminisirative Order 3-20, the County has the right to retain
the services of an independent Private Sector inspecior General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shall make available to the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provision apply to the Contractor, its
officers, agents, employees, subcontractors and assignees. Nothing contained in this provision
shall impair any independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in connection with this Agreement.
The terms of this Arficle shall not impose any liability on the County by the Contractor or any
third party.

Miami-Dade County Inspector General Review .
e AGCOFAING {0 Section—2-1076.-of - the - Code of -Miami-Dade—County—Miami-Dade—Ceunty-hag-—
established the Office of the Inspector General which may, on a random basis, perform audits
on ali County contracts, throughout the duration of said contracts, except as otherwise provided
“below. The cost of the audit for this Agreement stiall be one quarter (1/4) of one (1) percent of
the total contract amount which cost shall be included in the total contract ampunt. The audit
——costwill-be-deducted-by-the-County from-progress-payments-fo-the-Contractor—The-audit cost
shall also be included in all change orders and all contract renewals and extensions.

" Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c)
contracts for financial advisory services; (d) auditing contracts; (e) facility renfals and lease
agreements; {f) concessions and other rental agreements; (g) insurance contracts; (h) revenue-
generating contracts; (I) contracts where an IPSIG is assigned at the time the contract is
approved by the Commission; () professional service agreements under $1,000; (k)
management agreements; (I) small purchase orders as defined in Miami-Dade County
Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
(1/4) of one percent in any exempted contract at the time of award. '

Nothing contained above shall in any way limit the powers of the Inspector General fo perform
audits on all County contracts inciuding, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. b addition, the Inspector General has the power to subpoena
witnesses, administer oaths, require the production of records and menitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders to the Contract. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
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staff and elecied officials to ensure compliance with contract specifications and to detect fraud
and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, including, but not limited to original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal -and contract documenits,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends recelved, payroll and personnel records,
and supporting documentation for the aforesaid documents and records.

ARTICLE 51. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS
Contractor agrees to comply, subject to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and

regulations which may pertain fo the Services required under this Agreement, including, but not
limited fo;

a) Equal Employment Opportunity (EEO), in compliance with Executive Order 11246 as
amended and applicable to this Aczreement _

b Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to this Agreement.

c) Environmental Protection Agency (EPA), as applicable to this Agreement.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors.
performing work in connection with this Contract shall provide equal opportunity for
empioyment without regard to race, religion, color, age, sex, national origin, sexual
preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for fraining, including apprenticeship. The Contractor agrees to post in a
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.,

e} "Conflicts of Interest” Section 2-11 of the County Cede, and Ordinance 01-199.
f) Miami-Dade County Code Section 10-38 “Debarment”.

a) Miami-Dade County Ordinance 99-5, codified at 11A-80 et. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.
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i) County Contractors’ Reporting Requirements (amendments to Sec. 2-8.1, 2-8.8, and
10.34 of Code).

The Contractor shall hold ali licenses and/or certifications, obtain and pay for all permits and/or
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalties, and/or fines imposed on the
County or Contractor for failure to obtain and maintain required licenses, certifications, permits
andfor inspections shall be borne by the Contractor. The Project Manager shall verify the
certification(s), license(s), permit(s), etc. for the Contractor prior to authorizing work and as
needed. The County shall not incur any liability as a result of any County verification pursuant
to this Section.

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and regulations .
requiring that Confractor conduct its operations in a safe and sound manner,

ARTICLE 52. NONDISCRIMINATION

Puring the performance of this Agreement, Contractor agrees to not discriminate against any

employee or applicant for employment because of race, religion, color, sex, handicap, marital . . . .

status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opporiunities without discrimination. Such action shall be taken with
reference—io;but-not-limitedto:recruitment,-employment; termination; rates—of pay—orother
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job training. )

By entering into this Agreement, the Contractor attests that it is not in violation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95.
If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor
is found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such viclation shall render this Agreement void. This Agreement shall be void if the
Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act
or the Resolution during the term of this Agreement, even if the Contractor was not in violation
at the time it subimiited its affidavit.

ARTICLE 53. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, or other consultant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefif, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement. )

b) There are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement is entered into by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the County, or of the State of Florida {including
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elected and appointed members of the legislative and executive branches of
government), or a member of the immediate family or household of any of the aforesaid:

i) Is interested on behalf of or through the Contractor directly orindirectly in any
manner whatsoever in the execution or the performance of this Agreement, or in the
setvices, supplies or work, to which this Agreement relates or in any portion of the
revenues; or '

ii) is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor,

c) Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent tn writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County’s best interest to consent to such relationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with

respect to_conflict ofinterest—In-the-event-there-is-a-difference-between the-standards——————
applicable under this Agreement and those provided by statute, the stricter standard
shall apply.

e} In the event Contractor has no prior knowledge of a conflict of interest as set forth above

e and-acquires-information-which-may--Indicate-that-there-may-be-an-actual-er-apparent

violation of any of the above, Contractor shall promptly bring such information to the
attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 54. ORGANIZATIONAL CONFLICT OF INTEREST

a) The Contractor warrants to the best of its knowledge and belief and except as otherwise

- disclosed, it does not have any organizational conflict of interest which Is defined as a

situation in which the nature of work under this Contract and Contractor’s organizational,
finangial, contractual or other interests are such that:

L. Award of the contract may result in an unfair competitive advantage; or
ii. The Contractor’s objectivity in performing the contract work may be impaired.

b} The Contractor agrees that if after award it discovers an organizational conflict of interest
with respect to this contract or any task/delivery order under the contract, he or she shall
make an immediate and full disclosure in writing to the Contract Manager which shall
include a description of the action which the Contractor has taken or intends to take to
eliminate or neutralize the confiict. The County may, however, terminate the contract or
task/delivery order for the convenience of the County if it would be in the best interest of
the County.

¢) In the event the Contractor was aware of an organizational conflict of interest before the

award of this contract and Intentionally did not disclose the conflict to the Contract
Manager, the County may terminate the contract for defauit.
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ARTICLE 55. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

a) Issue or permit fo be issued any press release, advertisement or literature of any kind
which refers to the County, and the Work being performed hereunder, unless the
Contractor first obtains the writlen approval of the County. Such approval may be
withheld if for any reason the County bslieves that the publication of such information
would be harmful to the public interest or is in any way undesirable; and

b} Except as may be required by law, the Contractor and its employees, agents,
subcontractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by
the County,

ARTICLE 56. BANKRUPTCY

The County reserves the right to terminate this Agreement, if, during the term of any contract
the Contractor has with the County, the Contractor becomes involved as a .debtor in a

mmﬁmmewmwe&ﬂg—e%mmﬁmwwmﬁﬁemaﬁﬁaﬂewmiwwdwn
proceeding, or if a trustee or receiver is appointed over all or a substantial portion of the
property of the Contractor under federal bankruptcy law or any state insolvency law.

e e ARTICLE-57-—GOVERNING LAW

This Agreement, including appendices, and all matters relating to this Agreement (whether in
contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 58. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and canceliation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof.
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Appendix A
' SCOPE OF SERVICES

1. Background . : '
Miami-Dade County (the County), as represented by the Office of Management and Budget, Grants
Coordination (OMB), Is confracting with three (3) firms to develop, provide valuations, market, sell, and
manage indoor and outdoor commercial advertising structures/space (identified at County-owned properties)
and print media. The County is contracting with these entities to identify, create, market, sell, and manage a
portfolio of revenue-generating- opportunities, to increase its current revenues by maximizing the use of the
County advertising structures/space and print media, and making recommendations to the County to optimize
its use. Services may cover some existing and/or potential structures/spaces.

Specifically, the County is contracting with CBS Outdoor Inc. (the Contractor) to provide indoor and outdoor
advertising services for the County.

2. Obiectives :
The objectives are to: a) effectively optimize the current portfolio of indoor and outdoor commercial advertising

structures/space and print media; b) identify locations of current and potential commercial advertising

structures owned and operated by the County and provide valuations for each; c) provide national and local

advertisers venues for advertising within the County; d) generate maximum potential revenue to the County;
—and-e)-enhance-the-aestheties-of-loeations; without-negatively-affecting-public safety-

3. Preferred Qualifications , e
The County has relied on the Contractor's proposal to determine that the Contractor has met the following
preferred requirements:

A, Have at least five year experience in:
a) managing, operating and marketing indoor and/or outdoor marketable assets,
b} operating an advertising program or revenue initiative for venues with continuous large population
sxposure locations,
¢} contracting with clients willing to advertise in such venues at market rates, and
d) installing and maintaining indoor/outdoor displays.

B. Have relevant experience providing services through a similar scope of services for other public
agencies of similar size and complexities, :

C. Have substantial knowledge of the requirements involved in providing this type of service or be able to
petform appropriate research and due diligence.

D. Demonstrate adequate financial strength to provide start-up operations and reasonable working capital.

E. Have the capacity, capability and expertise to provide indoor andfor outdoor management services for
simultaneous projects at multiple locations throughout the County.

F. Demonstrate that the Proposer possesses the market expertise to manage prolect-related tasks

including, but not limited to: '

a) Developing indoor and/or outdoor advertising assets and market those assets accordingly;

b) Neégotiating advertising licenses/contracts; _

¢) Researching and complying with local and state ordinances controfling the placement and/or
removal of any means of advertising venues and/or activities;

d) Working with focal municipalities to enable and ensure fimely permitting for recommended displays;
and :

e) Providing ongoing indoor and/or outdoor management services, including construction supervision,
auditing and contract enforcement,
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4, Services to be Provided
The Contractor, through the services stated herein, shall:

a) Identify and develop a countywide inventory of advertising opportunities, structures and spaces
and provide valuations for each;

b) Market and sell indoorfoutdoor marketable commercial advertising;

¢) Install/construct advertising structures and spaces;

; d) Align fees with actual fair market value; ot

i e) Revise sales strategies {0 better understand prospects’ businesses and meet objectives;

' f) Fumish management, supervision, manpower, etc. necessary to maximize efficiency and

! effectiveness in sales and delivery;

g) Negotiate and draft new and existing agreements in the best interest of the County; and

h) Adopt policies and guidelines that protect credibility and value.

A. General Services
The Contractor, at its sole expense unless otherwise specified, shall pay for all costs required to perform
~ services as specified in this Scope of Services. The selected Proposer shalk:

) ) Conduct, at its sole cost and effort, any and ail preliminary site research, regulatory review, and
ew—ﬂmwmmsmmmeﬁmmmmmmmmﬁmmW
: requested by the County. Time requirements will be finalized upon award and prior to issuance of

_the Notice fo Proceed, . — - e N e

2) Comply with all ru!es and regulations relating to signage including, but not limited to the Code of
Miami-Dade County 33-107 (Codé of Class C Commercial Signs). Any modification fo such
ordinance(s) of any future legislation refated to Interiorfexterior signage shall apply, as applicable.
The Contractor shail also be responsible to ensure that all advertisements comply with County
guidelines and standards.

3) a) Be responsible for developing, negotiating, and soliciting the license agreements (license, sign

structure and permit) of the structures to potential indoor/outdoor and/or print media advertisers;

b) Evaluate and manage permitting process, including timeline, verifying compliance with all

applicable federal, state and municipal laws; ¢) Secure any necessary permits and comply with

~any variations thereof;, and d) Submit license/permits fo the County for -consideration and
acceptance or rejectlon

4} Fully deve!op the management process of the commercial advertising portfolio, including soliciting
for and evaluating advertisers, obtalnmg permits, meeting with local stakeholders and regulatory
agencies, acquiring and managing contractors and coordinating construction of advertising
structures with OMB, or applicable County department.

5) Make reasonable effoits to contract for the advertisement of goods and services that are provided
by local businesses, in order to increase the value of the service to the surrounding business
community.

6) Appoint a single point of contact as the Contraclor's Project Manager or Lead Individual to
represent and act on behalf of the Contractor in all matters periaining to the management of
structures. Said lead individual should be readily available to timely respond to project-related
concerns raised by the County, The Contractor shall maintain a local sales office with sufficient
staff to meet the sales volume and objective of the advertising program.

7} Provide a plan by which the County may share use of unused space, on indoor and/or outdoor
adveriising structures, for advertising County messages of importance to the public. Said plan
shall be subject to final negotiations with the Contractor. Examples of potentially viable
arrangements may include shared use of the space at the same time, use of the entire fagade of
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the structure on a periodic basis, and so on. The Contractor shall avall itself to the County's
Project Manager upon request as the County decides the best strategy to promote County self-
promotional announcements. The County will determine the location of the structures for self-
promotional announcements in consideration of the impact to revenue to the County. The cost of
the manufacturing and installation of the County’s message shall be borne by the Contractor.

8) Provide a comprehensive Marketing and Sales Plan demonstrating how, through advertising, the
Contractor shall execute the objectives and implementation of the advettising and management
program to maximize revenue for the marketable commercial indoor and/or outdoor advertising
structures. The Plan shall demonstrate the capability of actively soliciting and selling advertising
and revenue initiative projects on a local, regional and national level, and shall include a realistic
timetable for design and approval for the proposed advertising location. No less than 30 days
after confract award, but prior to Notice to Proceed (NTP), the Contractor shall submit the
Marketing Plan for approval to the County’'s Project Manager, with a realistic timeline for
implementation. The Contracior shall not commence work prior to NTP.

9) Ensure that the Contractor's production and operation’s personnel, including production and
operation’s personnel of any subconfractor(s), meet with County’s Project Manager or designee
within the first 45 days following contract award, in order to discuss the specific characteristics of

compliance with those requirements deemed by the County to be necessary o protect the

... integrity of the portfolio.. . e N .

10) Respond to the County's emergency requests within 24 hours and within 48 hours for other
requests, uniess otherwise directed by the Colinty. Mainfenance personnel shall be available for
emergency contact via phone 24 hours a day, 365 days a year.

11) Ensure proper performance by subcontractors on all tasks.

B. Site Planning/Economic Analysis
The Contractor shail:

1) Review the assets within the County’s commercial advertising structures/space and print media
- inventory and conduct, at its sole cost and effort, any and all preliminary site research, regulatory
review, and field visits necessary {0 assess project viability for use as an indoor/outdoor
advertising site. Indoor/outdoor sites may have existing structures in place.or the structures may
have to be constructed to provide for “signage” that may include various types of indoor/outdoor
formats, such as, but not limited to, digital billboards, wall murals, bulletins and posters.

2} Add to and/or remove from the existing inventory County owned viable commercial advertising
structures/space and print media with the approval of the County. Any additional inventory is
subject to negotiation of a new contract fee schedule.

! 3) Develop a marketing strategy and perform market studies. Upon approval of the inventory by the
County, the Contractor shall market each asset accordingly fo maximize revenues through event-
specific advertising, indoorfoutdoor murals, indoor/outdoor. billboards andfor displays, etc., within
County-owned facilities (indoor and outdoor), structures, and properties.

4) Estimate the fair lease value for the identified assets fo include advertising rates, volume
comparisons, demographics, media market rankings and other industry data. The Contractor shalil
.provide to the County Project Manager, a reputable source for developing the Contractor's
estimation of "fair lease value™.

5) At the request of the County, manage existing advertising-related projects and/or agreements and,
where possible, optimize the use of those assets to maximize potential revenues.
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8) Evaluate and assess the value of the current and future revenue potentlal of the County’s existing
indoor/outdoor and print media advertising assets (including those that may or may not be under
contract), and provide the County with appropriate forecasts for additional revenues.

7} Propose a plan for optlmlzing those marketable assets and for increasing revenue generatlon
Provide cash flow and financial analysis for each recommended site. The Contractor shail
implement the plan upon approval from the County.

C. Management Services
The Contractor shall:

1} Research and process all applicable State and local ordinances as it relates to the placement of
indoor/outdoor advertising/displays.

2} Conduct site investigations, site studies, and site iocation analysis.
3) Provide ongoing management of the County's commercial advertising structures inventory, such as,

but not limited to, copy approval, auditing, and contract enforcement. The Contractor shall bear the
cost of managing the inventory.

4} Operate professional-appearing indoor/outdoor advertising venues, by replacmg Or repairing any
and all physical component(s) of the advertisement.and.relate § e damaged.due. . -
to normal wear-and-tear, weather-related incidents, vandalism and/or accident.

5)Provide {6 the Courity Project Manager, a Quarterly Stalus Repor. This report shall detall the
Revenue vs. Inventory. The Contractor shall list in alphabetical order the commercial advertising
structure's site name, and include the advertising firm, the length of time of the advertisement, the
total amount billed for the advertisement, total amount collected to date, and balance due on the
account. This report shall be submitted quarterly, within seven working days after the end of each
calendar quarter. Additionally, Contractor(s) shall meet with the County’s Project Manager on,
minimally, a quarlerly basis to discuss the status reports.

While the County does not expect to request other reporls on a routine basis, there may be

- instances when the County may require a special report as it relates to the coniract services.
Contractor(s) shall provide all required reports fo the County, in a format, frequency and quantity
acceptable to the County.

D. Maintenance Services
The Contractor shalf;

1) Provide an Installation and Maintenance Plan to service installed murals and/or other installed
physical advertising structures (i.e., wall/structure cleaning, light replacement mural repair and
removal, etc.), for approval by the County prior to NTP

2) Atits own expense, provide product specmcatlons and cost information, including estimated energy
consumption and related cost, for any and all energy using equipment or devices such as light
fixtures, iluminated displays, electronic message boards, video screens, efc. to the County for
review and approval. The Proposer shall strive to identify the most energy efficient products
available. The Proposer shall be responsible for the total cost to purchase and instalj any approved
devices. All displays shall be cleaned routinely, lighting replaced and any other services as
needed, checked and properly maintained for optimal usage by the Contractor,

3) Develop, procure, maintain and repair all advertising installations, fixtures, hardware and
supporting connections, at no cost to the County, and in accordance with the County’s guidelines
- and approval.
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5)

6)

7
8)

9)
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Provide advertising installations that are pleasing in appearance, and compatible within the
marketable asset's physical boundaries and operational context.

Provide management of ongoing maintenance of existing and newly constructed indoor/outdoor
venues, :nciudmg billboards. Once constructed, an advertising structure may not be altered
without the prior written approval by the County.

Conduct regular inspections of each site where marketing structures are installed under a routine
maintenance and preventive schedule that is to be approved by the County. Such routine
maintenance shall include, but not be limited to, repainting, fixture replacement or structural repair.

Maintain documentation of maintenance schedules performed at each site on an annual basis and
make such report available to County’s Project Manager.

Maintain an emergency response plan to address graffiti, major structural defects, hurricane
preventive action, and/or events that, in the County’s opinion, require immediate attention.

Be responsible for all mainfenance and upgrade costs,

The Contractor shall:

ansem e im e aie s N

1)

Construct support adver’asing structures for the County s mdoor and outdoor commercaal advertlsmg

locations with approved indoor/outdoor advertising permits. The construction and maintenance

2)

3)

4)

5}

7
8)
9)

must be in accordance with the County's laws and regulations and all other applicable regulations. .
Construction plans and specifications will be reviewed and must be approved by the County prior fo
commencement of construction.

Supervise on-sife construction and installation of advertising structures.

Provide all personnel, equipment and other resources necessary to design and constr.ucf the
advertising structures.

Install all necessary utilities, including electrical connections required for each location.

Obtain all necessary permits, including applicable building permits, .

Be responsible for costs associated with the installations and maintenance of structures, for any
equipment related thereto, and for any damage to the advertising structure that occurs as a result of
installations. .
Develop strategy and manage decommissioning, disposition and site restoration process.

Review license for opportunities/impediments related to disposition.

Provide advertising installations that are pleasing in appearance, and compatible with the
County's physical boundaries and operational context.

10)Remove all advertisement installations, fixtures and inventory at the end .of the contract if so

directed by the County and return the wall to the same condition, order and repair as at the
Contract commencement date, or better, excepting only reasonable wear and tear arising from
the use thereof in providing the Services.
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Notes:
a) The County wsEi obtain ownershup of the structure footmg of advertisements upon expiration of the
contract with the Contractor;
b) The County reserves the right to remove commercial advertising structures/space and print
media from the inventory, at the County’s sole discretion. Revenue forecasts wiil be adjusted
accordingly.

F. Advertising Standards

All advertising displays associated with this solicitation are for the purpose of generating revenue or for
the County, and are not infended to in any way create any type of public forum for expression. The
Contractor shall adhere to generally accepted principles of advertising in relation to good taste and truth
in advertising. All advertisements shall be commercial in nature, promoting a product or service. All
advertising materials, advertisements, content and manner of presentation shall be subject to approvat by
the County prior to installation, Additionally, the County may disapprove any such items at any time. The
Contractor shall ensure that advertisements comply with County policy and guldelines before submitting
for approval. _

The following advertisings are also prohibited:

+)—No-advertising-material-shalt-be-permitted-which is detrimentai-totheaitrs,; operations, purposes,
goals, or reputation of the County.

o

2) No advertising shall be allowed that includes advertisement of tobacco products, x-rated movies,
adult book stores, massage parlors, pawn shops, tatioo pariors, or check cashing stores.

3) No advertising for alcoholic beverages, as defined by Section 561.01 of Florida Statutes, shall be
within one-quarter mile of the following: ‘

a) Any fype of public or private school including pre-schools, elementary schools, middie
schools, high schools, colleges and universities.

b} Houses of worship including churches, synagogues, temples, and mosques,

¢} Hospitals or addiction treatment centers

4) No advettising shall be displayed that contains material that is discriminatory, libelous, lascivious,
or obscene as defined in Florida Statutes 847.001 (Crimes). o

5) Exceptions to the non-commercial speech restriction are public service announcements
promoting County sponsored facilities, events or activities in accordance with Section A, Genera!

Services.

G. Subcontractors
Services performed by the Contractor's subcontractors shall include, but are not limited fo:

1) Constructing support structures for advertising displays at County’s property. The construction and

maintenance of all advertising displays must be in accordance with all applicable County codes,

- specifications or site-specific standards. Construction plans and specifications are to be reviewed
and approved by the County prior to commencement of all projects.

2) Providing all personnel, equipment and other resources necessary to designh, construct and
maintain all marketing structures.

3) Where applicable, installing or procuring necessary utilities, including electrical connections specific
to that project and obtaining necessary permits.
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Note: In accordance with Ordinance No. 11-80, an entity contracting with the County shall report
the race, gender and ethnic origin of the owners and employees of all first tier subcontractors/
suppliers. Refer to Form A-8, Subcontractor/Supplier Listing.

5. County Responsibilities

The County will provide reasonable and sufficient access to County owned facilities, structures and properties
for the periodic installation and removal of indoor/outdoor advertising, as well as for the maintenance and
repair of the advertising and structures. The Contractor will cooperate with the County should the access be
provided during times where the least amount of disruption will result. This may involve after-hours and
evenings, weekends, and/or holidays when services are closed to the public. Performance of Scope of Work
will be subject to supervision by the County. .

6. Revenue/Financial Model

Compensation for services shall be derived from revenue generated with no additional cost to the County.
Contractor shall adhere to the method of compensation/financial model pursuant to Article 8, Fee Schedule, of
the Contract.
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